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Hon. H. Gordon Homme, Jr.
Secretary
Interstate Commerce Commission
Room 2215
Washington, D.C. 20423

2 21979 -8 45
INTERSTATE COMMERCE COMMISSION

Dear Secretary Homme:

I transmit herewith, for filing under 49 U.S.C.
11303, a Conditional Sale Agreement dated as- of April 15,
1979 between Itel Corporation and Michigan Interstate
Railway Company and an Agreement And Assignment between
££!__ Corporation and Citibank, N.A. dated as of the same
^ate. Michigan Interstate Railway Company's address is
P.O. Box 619, Owosso, Michigan 48867. Itel Corporation
is located at Two Embarcadero Center, San Francisco,
California 94111. Citibank N.A.'s address is 399 Park
Avenue, New York, N.Y.

The transaction involves the conditional sale of
fifty used 50 foot 70 ton general purpose XM boxcars from
Itel Corporation to Michigan Interstate Railway Company.
The vendor is simultaneously assigning its interest in the
Conditional Sale Agreement to Citibank, N.A. The fifty
cars now bear the markings of the Denver & ̂Rijô Grande Western
Railroad Box Cars No.'s 63300 thrologE~T3T9"9. They are to be
rehabilitated by the vendor and will be marked as AA 6000
through AA 6049 on or about June 30, 1979, but in any event not
later than July 30, 1979, and before they are used in interchange
service.

Very truly yours,

Charles W. Chapman
Vice President & General Counsel

cc: Mr. Peter Coutrakon
Mr. Steven Wight
Mr. George Betke
Mr. Vince Malanaphy
Mr. J. L. Mabry
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OFFICE OF THE SECRETARY

Charles W. Chapman

Vice President & General dounsel
Obermayer,Rebmann,Maxwell &\Hippel

2011 I Street, N.W. Suite 500\

Washington, D.C. 20006

Dear Sir:

The enclosed document(s) was recorded\purs\iant to the provi-
\

sions of Section 11303 of the Interstate Commerce Act, 49 U. S.C.

11303, on 5/22/79 at 3:45pm t and assigned re -

• - • " ' • \ '
cordation number(s). 10389 ;

H. G. Homni
Secretary

Enclosure(s)

SE-30
(3/79)
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CONDITIONAL SALE AGREEMENT

Dated as of April 15, 1979

between

ITEL CORPORATION
Equipment Management Division

and

MICHIGAN INTERSTATE RAILWAY COMPANY

AGREEMENT AND ASSIGNMENT

Dated as of April 15, 1979

between

ITEL CORPORATION
Equipment Management Division

and

CITIBANK, N.A.



CONDITIONAL SALE AGREEMENT dated as of April 15,
1979, between ITEL CORPORATION, Equipment Management Division,
a Delaware corporation (hereinafter called the "Vendor"), and
MICHIGAN INTERSTATE RAILWAY COMPANY, a Michigan corporation
(hereinafter called the "Railroad").

WHEREAS, the Vendor has agreed to sell and deliver
to the Railroad, and the Railroad has agreed to purchase,
the equipment described in Schedule A hereto (hereinafter
called the "Equipment");

WHEREAS, the Vendor has agreed to rehabilitate
the Equipment so that each unit thereof meets the specifi-
cations set forth in Schedule B hereto (hereinafter called
the "Specifications");

NOW, THEREFORE, in consideration of the mutual
promises, covenants and agreements hereinafter set forth,
the parties hereto do hereby agree as follows:

ARTICLE 1. Assignment; Definitions. (a) The
term "Alternate Base Rate" means the fluctuating rate per
annum as shall be in effect from time to time which rate
per annum shall at all times be equal to the higher of:

(i) the base rate of Citibank, N.A. (the
"Bank") on 90-day loans to responsible and sub-
stantial commercial borrowers in effect from time
to time, or

(ii) 1/2 of one percent above the latest
three-week moving average of secondary market
morning offering rates in the United States for
three-month certificates of deposit of major
United States money market banks, such three-
week moving average being determined weekly by
the Bank on the basis of such rates reported by
certificate of deposit dealers to and published
by the Federal Reserve Bank of New York or, if
such publication shall be suspended or terminated,
on the basis of quotations for such rates received
by the Bank from three New York certificate of
deposit dealers of recognized standing, in either
case adjusted to the nearest 1/4 of one percent
or, if there is no nearest 1/4 of one percent, to
the next higher 1/4 of one percent,

but in no event higher than the maximum rate permitted
by law.



(b) The terra "ICC", whenever used in this
Agreement, means the Interstate Commerce Commission.

(c) The term "Operating Agreement", whenever
used in this Agreement, means the Operating Agreement for
Rail Service Continuation, effective October 1, 1977,
between the Railroad and the Michigan State Transportation
Commission (formerly, the Michigan State Highway Commission),
as amended by an Amendment, dated January 25, 1979, and as
the same may be amended or modified from time to time or as
replaced by an agreement of similar import.

(d) The term "Subsidiary", whenever used in this
Agreement, means a corporation of which the Railroad owns
directly or indirectly 50% or more of the shares having the
right to vote for the election of the Board of Directors of
such corporation.

(e) All accounting terms not specifically de-
fined herein shall be construed in accordance with generally
accepted accounting principles consistently applied, except
as otherwise stated herein.

ARTICLE 2. Sale of Equipment. (a) The Vendor
hereby sells to the Railroad, and the Railroad hereby
purchases from the Vendor, all of the Vendor's right, title
and interest in and to each unit of the Equipment, saving
only the security interest therein retained by the Vendor
pursuant to Article 6 hereof; provided, however, that if
the approval of the Michigan Department of Transportation
referred to in Article 10(b) hereof shall not have been
obtained on or prior to June 15, 1979, then all right, title
and interest in and to each unit of the Equipment shall
revert to the Vendor at the close of business in the City of
New York on June 15, 1979.

(b) Pursuant to this Agreement, the Vendor will
rehabilitate the Equipment in accordance with the Specifi-
cations and deliver the rehabilitated Equipment to the
Railroad at the place specified in Schedule B hereto, and
the Railroad will accept delivery of and pay the purchase
price of and the rehabilitation price for (as hereinafter
provided) the rehabilitated Equipment. The design, quality
and component parts of each unit of the rehabilitated Equip-
ment shall conform, on the date of delivery of each thereof,
to all Department of Transportation and ICC requirements and
specifications and to all standards recommended by the
Association of American Railroads reasonably interpreted as
being applicable to equipment of the character of such units
of the rehabilitated Equipment.

ARTICLE 3. Inspection and Delivery. (a) The
Vendor will deliver the rehabilitated Equipment in its



entirety to the Railroad at the place specified in Schedule
B hereto, in accordance with the delivery schedule set forth
in Schedule B hereto; provided, however, that the Vendor shall
not have any obligation to deliver the rehabilitated Equipment
hereunder at any time after the commencement of any proceedings
specified in clause (f) or (g) of Article 16 hereof or if
any Event of Default (as defined in Article 16 hereof), or
any event which with the lapse of time and/or demand could
constitute such an Event of Default, shall have occurred.

(b) The Vendor's obligation as to time of delivery
of the rehabilitated Equipment is subject, however, to
delays resulting from causes beyond the Vendor's reasonable
control, including but not limited to acts of God, acts of
government such as embargoes, priorities and allocations,
war or war conditions, riot or civil commotion, sabotage,
strikes, differences with workmen, accidents, fire, flood,
explosion, damage to plant, equipment or facilities, de-
lays in receiving necessary materials or delays of carriers
or subcontractors.

(c) Notwithstanding the provisions of paragraph
(b) of this Article 3, if the Equipment has not been rehabi-
litated, delivered, accepted and settled for in its entirety
pursuant to Article 4 hereof on or before the Cut-Off Date
(as defined in Article 4(e) hereof), on the Cut-Off Date the
Vendor shall buy back the Equipment at the same purchase
price as payable by the Railroad hereunder and, to the ex-
tent that any unit of the Equipment has been rehabilitated,
the Vendor shall bear the cost of such rehabilitation.
If the Vendor's failure to rehabilitate and deliver the
Equipment resulted from one or more of the causes set forth
in the immediately preceding paragraph, the Railroad shall
nevertheless be obligated to accept the Equipment and pay
the full purchase price and rehabilitation price for the
Equipment, determined as provided in this Agreement, if and
when the Equipment shall be rehabilitated and delivered by
the Vendor, such payment to be in cash on the delivery of
the rehabilitated Equipment, either directly or, in case..the
Railroad shall arrange therefor, by means of a conditional
sale agreement, equipment trust or such other appropriate
method of financing as the Railroad shall determine and as
shall be reasonably acceptable to the Vendor.

(d) During the rehabilitation of the Equipment
and prior to the delivery thereof, the Equipment shall be
subject to inspection and approval by the authorized



inspectors of the Railroad and the Vendor shall grant to
such authorized inspectors reasonable access to its plant.
The Vendor agrees to inspect all materials used in the
rehabilitation of the Equipment in accordance with the
standard quality control practices of the Vendor. Upon
completion of the rehabilitation of the Equipment, the
rehabilitated Equipment shall be presented to an inspector
of the Railroad for inspection at the place specified for
delivery of the rehabilitated Equipment, and if the rehabi-
litated Equipment conforms to the specifications, require-
ments and standards applicable thereto, such inspector
or an authorized representative of the Railroad shall execute
and deliver to the Vendor a certificate of acceptance (herein-
after called the Certificate of Acceptance) stating that the
Equipment has been inspected and accepted on behalf of the
Railroad and is marked in accordance with Article 7 hereof;
provided, however, that the Vendor shall not thereby be
relieved of its warranty referred to in Article 14 hereof.

(e) Until the delivery hereunder to the Railroad
of the rehabilitated Equipment, the Vendor shall have the
responsiblity and risk of damage to or destruction or loss
of any unit or units thereof. On delivery of the rehabilitated
Equipment hereunder at the place specified for delivery in
Schedule B hereto, the Railroad will assume the responsi-
bility and risk of, and shall not be released from its
obligations hereunder in the event of, any damage to or the
destruction or loss of any unit or units of the Equipment.

ARTICLE 4. Purchase Price, Rehabilitation Price
and Payment. (a) The base purchase price per unit of the
Equipment is set forth in Schedule A hereto. The base
rehabilitation price per unit of. the Equipment, including
freight and delivery charges to the place specified for
delivery thereof, is set forth in Schedule B hereto. The
term "Contract Price" as used herein shall mean the sum
of the aggregate base purchase price and base rehabilitation
price of all of the Equipment.

(b) For the purpose of making settlement, the
rehabilitated Equipment shall be delivered to and accepted
by the Railroad in its entirety and not in groups of units
thereof.

(c) The Railroad hereby acknowledges itself to
be indebted to the Vendor in the amount of, and hereby
promises to pay in cash to the Vendor at Citibank, N.A., 399
Park Avenue, New York, New York 10043, or at such other
banking institution in the City of New York, New York as the



Vendor may designate, the Contract Price of the Equipment in
96 equal, consecutive monthly installments, payable monthly
on the first day of each month, commencing on August 1, 1979,
to and including July 1, 1987; provided, however, that the
last such installment shall be in the amount necessary to pay
in full the unpaid portion of the Contract Price.

(d) From and including the Closing Date (as
defined in paragraph (e) below) until the payment in full
thereof, the unpaid.portion of the Contract Price shall
bear interest:

(i) during each period during which the Railroad
is subject to the Operating Agreement, at a
fluctuating interest rate per annum (calcu-
lated on the basis of a year of 360 days for
the actual number of days elapsed) equal
to the Alternate Base Rate plus 1 1/2% per
annum, and

(ii) during each period during which the Railroad
is not subject to the Operating Agreement, at
a fluctuating interest rate per annum (calcu-
lated on the basis of a year of 360 days for
the actual number of days elapsed) equal to
the Alternate Base Rate plus 2 1/2% per annum.

Such interest shall be payable monthly, to the extent accrued,
on the first day of each month, commencing August 1, 1979. If
any date for payment of principal or interest is not a busi-
ness day, the payment otherwise payable on such date shall be
payable on the next succeeding business day and interest shall
accrue to such next succeeding business day.

(e) The term "Closing Date" with respect to the
rehabilitated Equipment shall mean such date (on or after
April 27, 1979, and prior to July 30, 1979 (July 30, 1979
being hereinafter called the Cut-Off Date)), not more than
ten business days following presentation of an invoice for
the Contract Price by the Vendor to the Railroad and of-the
Certificate of Acceptance for the Equipment by the Railroad,
as shall be fixed by the Railroad by written notice delivered
to the Vendor at least five business days prior to the
Closing Date designated therein. The term "business days"
as used herein means calendar days, excluding Saturdays,
Sundays and any other day on which banking institutions in
New York, New York are authorized or obligated to remain
closed.



(f) The Railroad will pay, to the extent legally
enforceable, interest upon all amounts remaining unpaid
after the same shall have become due and payable pursuant to
the terms hereof at the fluctuating interest rate then
applicable under paragraph (d)(i) or (ii) (as the case may
be from time to time) of this Article 4 plus 1% per annum.

(g) All payments provided for in this Agreement
shall be made in immediately available funds and in such
coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of
public and private debts. Except as provided in Article 8
hereof and Schedule A hereto, the Railroad shall not have
the privilege of prepaying any installment of its indebted-
ness hereunder prior to the date it becomes due.

(h) In the event the Vendor, pursuant to Article
15 hereof, assigns the right to receive the payments herein
provided to be made by the Railroad, the assignee thereof
may request the Railroad to make and the Railroad shall make
such payments to it at such address as shall be supplied to
the Railroad by the assignee.

ARTICLE 5. Taxes. All payments to be made by the
Railroad hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state,
federal or foreign taxes (other than net income, gross re-
ceipts (except gross receipts taxes in the nature of or in
lieu of sales or use taxes), excess profits and similar
taxes) or license fees, assessments, charges, fines or
penalties hereafter levied or imposed upon or in connection
with or measured by, this Agreement or any sale, use,
payment, shipment, delivery or transfer of title under the
terms hereof (all such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter
called impositions), all of which impositions the Railroad
assumes and agrees to pay on demand. The Railroad will
also pay promptly all impositions which may be imposed upon
the Equipment delivered to it or for the use or operation
thereof or upon the earnings arising therefrom or upon the
Vendor solely by reason of its interest therein and will
keep at all times all and every part of the Equipment free
and clear of all impositions which might in any way affect
the security interest of the Vendor or result in a lien upon
any part of the Equipment; provided, however, that the
Railroad shall be under no obligation to pay any impositions



of any kind so long as it is contesting in good faith and
by appropriate legal proceedings such impositions and the
nonpayment thereof does not, in the opinion of the Vendor,
adversely affect the interest or rights of the Vendor in or
to the Equipment or otherwise under this Agreement. If any
such impositions shall have been charged or levied against
the Vendor directly and paid by the Vendor, the Railroad
shall reimburse the Vendor upon presentation of an invoice
therefor, and any amounts so paid by the Vendor shall be
secured by and under this Agreement; provided, however, that
the Railroad shall not be obligated to reimburse the Vendor
for any impositions so paid unless the Vendor shall have
been legally liable with respect thereto (as evidenced by an
opinion of counsel for the Vendor) or unless the Railroad
shall have approved the payment thereof.

ARTICLE 6. Security Interest in the Equipment.
(a) The Vendor shall and hereby does retain a security
interest in the Equipment until the Railroad shall have made
all its payments under this Agreement and shall have kept
and performed all its agreements herein contained, notwith-
standing the delivery of the Equipment to and the possession
and use thereof by the Railroad as provided in this Agreement,
Any and all additions to the Equipment and any and all re-
placements of the Equipment and of parts thereof and addi-
tions thereto shall constitute accessions to the Equipment
and shall be subject to all the terms and conditions of this
Agreement and included in the term "Equipment" as used in
this Agreement.

(b) Except as otherwise specifically provided in
Article 8 hereof, when and only when the full indebtedness
in respect of the Contract Price of the Equipment, together
with interest and all other payments as herein provided,
shall have been paid, and all the Railroad's obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Railroad
without further transfer or action on the part of the
Vendor. However, the Vendor, if so requested by the Rail-
road at that time, will (i) execute a bill or bills of sale
for the Equipment transferring and releasing its interest
therein to the Railroad, or upon its order, free of all
liens, security interests and other encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Railroad at its address referred to in Article 21
hereof and (ii) execute and deliver at the same place, for



filing, recording or depositing in all necessary public
offices, such instrument or instruments in writing as may
be necessary or appropriate in order then to make clear upon
the public records the release of the security interest of
the Vendor in the Equipment. The Railroad hereby waives and
releases any and all rights, existing or that may be acquired,
in or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale or
instrument or instruments or to file any certificate of
payment in compliance with any law or statute requiring the
filing of the same, except for failure to execute and deliver
such bill or bills of sale or instrument or instruments or to
file such certificate within a reasonable time after written
demand by the Railroad.

ARTICLE 7. Marking of the Equipment. (a) After
delivery thereof to the Railroad, the Railroad will cause
each unit of the rehabilitated Equipment to be kept numbered
with its identifying number as set forth in Schedule B hereto
and will keep and maintain, plainly, distinctly, permanently
and conspicuously marked on each side of each unit, in letters
not less than one inch in height, the words "Ownership Sub-
ject to a Security Agreement Filed with the Interstate
Commerce Commission", or other appropriate markings approved
by the Vendor with appropriate changes thereof and additions
thereto as from time to time may be required by law in order
to protect the Vendor's interest in the Equipment and its
rights under this Agreement. The Railroad will not place
any such unit in operation or exercise any control or
dominion over the same until such markings have been made
thereon and will replace promptly any such markings which
may be removed, defaced, obliterated or destroyed. The Rail-
road will not change the number of any unit of the Equipment
except in accordance with a statement of new number or num-
bers to be substituted therefor, which statement previously
shall have been filed with the Vendor by the Railroad and
filed, recorded and deposited by the Railroad in all public
offices where this Agreement shall have been filed, recorded
and deposited.

(b) Except as provided in the immediately
preceding paragraph (a), the Railroad will not allow the
name of any person, association or corporation to be placed
on any unit of the Equipment as designation that might be
interpreted as a claim of ownership; provided, however, that
the Railroad may cause the Equipment to be lettered with the
names or initials or other insignia of the Railroad or its
affiliates.



ARTICLE 8. Casualty Occurrences; Optional Prepay-
ments, (a) In the event (any such occurrence being herein-
after called a Casualty Occurrence) that any unit of the
rehabilitated Equipment (after delivery thereof to the
Railroad) shall be worn out, lost, stolen, destroyed, irre-
parably damaged or otherwise rendered permanently unfit for
use from any cause whatsoever, or taken or requisitioned by
condemnation or otherwise, or placed on Bad Order (as such
term is understood by the railroad industry in the United
States) for a consecutive period of 180 days or more, the
Railroad shall promptly and fully inform the Vendor in
regard thereto. Within sixty (60) days of the date of
Casualty Occurrence, the Railroad shall pay to the Vendor a
sum equal to the Casualty Value (as defined in paragraph (c)
below) of such unit of the Equipment as of the date of such
payment, together with interest thereon accrued to such date
at the fluctuating rate then in effect from time to time
pursuant to paragraph (d) of Article 4 hereof, and shall
file with the Vendor a certificate of an officer of the
Railroad setting forth the Casualty Value of each unit of
the Equipment suffering a Casualty Occurrence.

(b) Any money paid to the Vendor pursuant to the
preceding paragraph (a) of this Article 8 as Casualty Value
shall be applied to the remaining installments of the
Contract Price in inverse order to the maturity thereof.

(c) The Casualty Value of each unit of the
Equipment shall be deemed to be the unpaid Contract Price in
respect of such unit.

(d) In order to facilitate the sale or other
disposition of any Equipment suffering a Casualty Occur-
rence, the Vendor shall, upon request of the Railroad, after
payment by the Railroad of the Casualty Value of such
Equipment, together with interest accrued thereon to the
date of such payment, execute and deliver to the Railroad or
the Railroad's vendee, assignee or nominee, a bill of sale
(without warranties) for such Equipment, and such other
documents as may be required to release such Equipment from
the terms and scope of this Agreement, in such form as may
be reasonably requested by the Railroad.

(e) The Railroad may, upon at least three busi-
ness days' (as defined in Article 4(e) hereof) notice to the
Vendor, prepay in whole or in part the then unpaid install-
ments of the Contract Price, together with interest on the
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amount prepaid accrued to the date of prepayment; provided,
however, that each partial prepayment shall be in the amount
of $10,000 or an integral multiple thereof and shall be
applied to the remaining installments of the Contract Price
in inverse order to the maturity thereof.

ARTICLE 9. Maintenance; Compliance with Laws and
Rules. (a) After delivery thereof to the Railroad, the
Railroad will at all times maintain the Equipment or cause
the Equipment to be maintained in good order and repair at
its own expense.

(b) After delivery thereof to the Railroad and
during the term of this Agreement, the Railroad will at all
times comply in all respects with all laws of the jurisdic-
tions in which its operations involving the Equipment may
extend, with the interchange rules of the Association of
American Railroads and with all lawful rules of the Depart-
ment of Transportation, the ICC and any other legislative,
executive, administrative or judicial body exercising any
.power or jurisdiction over the Equipment, to the extent that
such laws and rules affect the title, operation or use of
the Equipment, and in the event that such laws or rules
require any alteration, replacement or addition of any part
on any unit of the Equipment, the Railroad will conform
therewith, at its own expense; provided, however, that the
Railroad may, in good faith, contest the validity or
application of any such law or rule in any reasonable manner
which does not, in the opinion of the Vendor, adversely
affect the property or rights of the Vendor under this
Agreement.

ARTICLE 10. Representations and Warranties of the
Railroad. The Railroad represents and warrants as follows:

(a) The Railroad is a corporation duly incorpo-
rated, validly existing and in good standing under the laws
of the State of Michigan.

(b) The execution, delivery and performance by
the Railroad of this Agreement (i) are within the Railro'ad's
corporate powers, (ii) have been duly authorized by all
necessary corporate action, (iii) require no governmental
approval (including, without limitation, the ICC or any
state governmental authority regulating carriers) other than
the approval of the Michigan Department of Transportation,
which such approval shall have been obtained on or prior to
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June 15, 1979, and (iv) do not contravene law or any con-
tractual restriction binding on the Railroad.

(c) This Agreement constitutes legal, valid and
binding obligations of the Railroad enforceable against the
Railroad in accordance with its terms.

(d) There are no pending or threatened actions or
proceedings affecting the Railroad or any of its Subsidiaries
before any court or governmental agency, which may materially
adversely affect the financial condition or operations of the
Railroad or any Subsidiary, other than proceedings pending in
ICC Docket No. 37093 et al.

(e) The Operating Agreement is in full force and
effect.

(f) The balance sheet of the Railroad and its
Subsidiaries as at December 31, 1978 and the related state-
ments of income and retained earnings of the Railroad and its
Subsidiaries for the nine-month period then ended, copies of
which have been furnished to the Vendor, fairly present the
financial condition of the Railroad and its Subsidiaries as
at such date and the results of the operations of the
Railroad and its Subsidiaries for the period ended on such
date, all in accordance with generally accepted accounting
principles consistently applied, and since December 31,
1978, there has been no material adverse change in such
condition or operations.

ARTICLE 11. Possession and Use. The Railroad,
so long as an Event of Default shall not have occurred
under this Agreement and be continuing, shall be entitled
to the possession of the Equipment and the use thereof upon
the lines of railroad owned or operated by it either alone
or jointly with others and whether under lease or otherwise,
or upon the lines of railroad owned or operated by any
railroad company controlled by, or under common control
with, the Railroad, or over which it has trackage rights, or
upon connecting and other carriers in the usual interchange
of traffic or pursuant to run-through or similar agreements,
from and after delivery of the Equipment by the Vendor to the
Railroad, but only upon and subject to all the terms and
conditions of this Agreement.

ARTICLE 12. Certain Covenants. (a) So long as
any amount of the Contract Price shall remain unpaid, the
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Railroad will, unless the Vendor shall otherwise consent in
writing:

(i) Compliance with Laws, Etc. Comply, and
cause each of its Subsidiaries to comply, in all
material respects with all applicable laws, rules,
regulations and orders, such compliance to include,
without limitation, paying before the same become
delinquent all taxes, assessments and governmental
charges imposed upon it or upon its property except
to the extent contested in good faith.

(ii) Maintenance of Insurance. Maintain, and
cause each Subsidiary to maintain, insurance with
responsible and reputable insurance companies or
associations in such amounts and covering such
risks as are usually carried by companies engaged
in similar businesses and owning similar properties
in the same general areas in which the Railroad or
such Subsidiary operates.

(iii) Preservation of Corporate Existence, Etc.
Preserve and maintain, and cause each Subsidiary to
preserve and maintain, its corporate existence,
rights, franchises and privileges in the jurisdic-
tion of its incorporation, and qualify and remain
qualified, and cause each Subsidiary to qualify and
remain qualified, as a foreign corporation in each
jurisdiction in which such qualification is necessary
or desirable in view of its business and operations
or the ownership of its properties.

(iv) Visitation Rights. At any reasonable time
and from time to time, permit the Vendor or any agents
or representatives thereof, to examine and make copies
of and abstracts from the records (including, without
limitation, records in respect of the Equipment) and
books of account of, and visit the properties (includ-
ing, without limitation, the Equipment) of, the Railroad
and any of the Subsidiaries, and to discuss the affairs,
finances and accounts of the Railroad and any of the
Subsidiaries with any of their respective officers or
directors.

(v) Keeping of Records and Books of Account.
Keep, and cause each Subsidiary to keep, adequate
records and books of account, in which complete
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entries will be made in accordance with generally
accepted accounting principles consistently applied,
reflecting all financial transactions of the Vendor
and such Subsidiary.

(vi) Maintenance of Properties, Etc. Maintain
and preserve, and cause each Subsidiary to maintain
and preserve, all of its properties, necessary or
useful in the proper conduct of its business in good
working order and condition, ordinary wear and tear
excepted.

(vii) Cash. Maintain at least $100,000 in cash
or in (A) readily marketable direct obligations
of the United States of America, (B) commercial paper
rated A-1 or better by Moody's Investors Service, or
P-1 or better by Standard & Poor's Corporation, or a
similar rating by any similar organization which rates
commercial paper, or (C) certificates of time deposit
issued by commercial banks operating in the United
States of America and having a net worth of at least
$100,000,000.

(viii) Working Capital. Maintain an excess of
consolidated current assets over consolidated current
liabilities of not less than $250,000. Consolidated
current liabilities shall include the current portion
of the indebtedness evidenced hereby and of any other
indebtedness maturing more than one year after the
date of its creation.

(ix) Net Worth. Maintain an excess of consolidated
total tangible assets over consolidated total liabilities
of not less than $250,000 during each period when the
Railroad is subject to the Operating Agreement.

(x) Reports. Furnish to the Vendor:

(A) as soon as possible and in any event
within 30 days after the end of each month,
unaudited consolidated balance sheets of the
Railroad and its Subsidiaries as of the end of
such month and unaudited consolidated statements
of income and retained earnings of the Railroad
and its Subsidiaries for the month then ended,
together with a statement from the Railroad to the
effect that the Railroad is in compliance with the
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covenants set forth in this Article 12 and to the
further effect that no Event of Default and no
event, which with the giving of notice or the
passing of time or both would constitute an Event
of Default, has occurred and is continuing,
certified in each case by the chief financial
officer of the Railroad;

(B) as soon as available and in any event
within 110 days after the end of each fiscal year
of the Railroad, a copy of the annual audit report
for such year for the Railroad and its Subsidiaries,
certified in a manner acceptable to the Vendor by
independent public accountants acceptable to the
Vendor;,

(C) promptly after an amendment to, or the
giving or receiving of notice of the termination
of, the Operating Agreement, furnish the Vendor
with a copy of such amendment or notice;

(D) as soon as possible and in any event
within 120 days after the end of each year, a copy
of Form R-1 Annual Report required to be filed with
the ICC in respect of such year, certified by an
officer of the Railroad;

(E) prior to March 31 of each year, detailed
income and cash flow projections for the Railroad
and its Subsidiaries for the next fiscal year,
certified by the chief financial officer of the
Railroad;

(F) on or before March 31 of each year, a cer-
tificate of an officer of the Railroad certifying
that, in the case of all Equipment repaired or re-
painted during the preceding 12 months, the numbers
and markings required by Article 7 hereof have been
preserved or replaced;

(G) within five days of the occurrence there-
of, a statement as to each Event of Default and
each event which with the giving of notice or the
passage of time or both would constitute an Event
of Default, together with information as to steps
being taken by the Railroad to remedy such Event of
Default or such event (as the case may be), certi-
fied by an officer of the Railroad;
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(H) promptly after the sending or filing
thereof, copies of all reports and registration
statements which the Railroad or any Subsidiary
files with the ICC, the Securities and Exchange
Commission or any national securities exchange;

(I) promptly after the filing or receiving
thereof, copies of all reports and notices which the
Railroad or any Subsidiary files under the Employee
Retirement Income Security Act of 1974 with the
Pension Benefit Guaranty Corporation or the U.S.
Department of Labor or which the Railroad or any
Subsidiary receives from such Corporation; and

(J) such other information respecting the
condition or operations, financial or otherwise,
of the Railroad or any of its Subsidiaries as the
Vendor may from time to time reasonably request.

(b) So long as any amount of the Contract Price
shall remain unpaid, the Railroad will not, without the
written consent of the Vendor:

(i) Liens, Etc. Create or suffer to exist, or
permit any of its Subsidiaries to create or suffer
to exist, any lien, security interest or other charge
or encumbrance, or any other type of preferential
arrangement, upon or with respect to any of its
properties, whether now owned or hereafter acquired,
or assign, or permit any of its Subsidiaries to
assign, any right to receive income, in each case to
secure any Debt (as defined in subparagraph (ii) of
this paragraph) of any person or entity, other than
(A) liens, security interests, other charges and
preferential arrangements existing on the date hereof,
(B) liens arising out of pledges or deposits under
workmen's compensation laws, unemployment insurance,
old age pensions or other social security or retire-
ment benefits, or similar legislation, (C) purchase
money liens or purchase money security interests
upon or in any railroad cars or locomotives (excluding
service and work equipment and cabooses) acquired by the
Railroad or any Subsidiary in the ordinary course of
business to secure the purchase price thereof or to
secure indebtedness incurred solely for the purpose of
financing the acquisition thereof, (D) the security
interest in the Equipment created by this Agreement, or



16

(E) liens or security interests existing on any rail-
road cars or locomotives (excluding service and work
equipment and cabooses) at the time of its acquisition
by the Railroad or any Subsidiary in the ordinary course
of business.

(ii) Debt. Create or suffer to exist, or permit
any of its Subsidiaries to create or suffer to exist,
any Debt other than (A) Debt of the Railroad and its
Subsidiaries existing on the date hereof, (B) Debt
of the Railroad evidenced by this Agreement, (C)
Debt incurred by the Railroad to finance the purchase
of railroad cars and locomotives (excluding service and
work equipment and cabooses), (D) Debt evidenced by
leases permitted under subparagraph (iii) of this
paragraph and (E) Debt of the Railroad to its share-
holders which shall have been subordinated in right of
payment, upon terms satisfactory to the Vendor, to all
Debt of the Railroad hereunder to the Vendor. "Debt" of
any person or entity means (x) indebtedness for borrowed
money or for the deferred purchase price of property or
services in respect of which such person or entity is
liable, contingently or otherwise, as obligor, guarantor
or otherwise, or in respect of which such person or
entity otherwise assures a creditor against loss, and
(y) obligations under leases which shall have been or
should be, in accordance with generally accepted account-
ing principles, recorded as capital leases in respect of
which obligations such person or entity is liable, contin-
gently or otherwise, as obligor, guarantor or other-
wise, or in respect of which obligations such person
or entity otherwise assures a creditor against loss.

(iii) Lease Obligations. Create or suffer to
exist, or permit any of its Subsidiaries to create or
suffer to exist, any obligations for the payment of
rental for any property under leases or agreements to
lease having a term of more than three years, other
than leases of railroad cars or locomotives (excluding
service and work equipment and cabooses).

(iv) Mergers, Etc. Merge into or consolidate
with, or sell, assign, lease or otherwise dispose of
(whether in one transaction or in a series of trans-
actions) all or substantially all of its assets
(whether now owned or hereafter acquired) to, any
person, or permit any Subsidiary to do so, except
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that any Subsidiary may merge into or consolidate
with or transfer assets to any other Subsidiary and
except that any Subsidiary may merge into or transfer
assets to the Railroad, provided in each, case that,
immediately thereafter and giving effect thereto, no
event shall occur and be continuing which constitutes
an Event of Default or which with the giving of
notice or lapse of time or both would constitute an
Event of Default and in the case of any such merger
or consolidation to which the Railroad is a party,
the Railroad is the surviving corporation.

(v) Sales, Etc, of Assets. Sell, assign, lease or
otherwise dispose of, or permit any Subsidiary to sell,
assign, lease or otherwise dispose of, any unit of the
Equipment or all or a substantial part of its other
assets, including its receivables, except in connection
with a transaction authorized by subparagraph (iv) of
this paragraph.

(vi) Investments in Other Persons. Make, or per-
mit any Subsidiary to make, any loan or advance to any
person (other than in the ordinary course of business);
or purchase or otherwise acquire, or permit any Subsidi-
ary to purchase or otherwise acquire, the capital stock,
assets, or obligations of or any interest in, any person
(other than (A) readily marketable direct obligations of
the United States of America, (B) commercial paper rated
A-1 or better by Moody's Investor Service, or P-1 or
better by Standard & Poor's Corporation, or a similar
rating by any similar organization which rates commercial
paper, and (C) certificates of time deposit issued by
commercial banks operating in the United States of
America and having net worths of at least $100,000,000).

(vii) Change in Nature of Business. Make, or per-
mit any Subsidiary to make, any material change in the
nature of its business as carried on at the date hereof.

ARTICLE 13. Railroad's Indemnities. The Railroad
agrees to indemnify, protect and hold harmless the Vendor"
from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, arising out of retention by the Vendor of a
security interest in the Equipment, the 'use and operation
thereof by the Railroad during the period when said security
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interest remains in the Vendor or the transfer of said
security interest in the Equipment by the Vendor pursuant to
any of the provisions of this Agreement. This covenant of
indemnity shall continue in full force and effect notwith-
standing the full payment of all sums due under this Agree-
ment, or the satisfaction, discharge or termination of this
Agreement in any manner whatsoever.

ARTICLE 14. Patent Indemnities. Except in cases
of articles or materials or designs, systems, processes,
formulae or combinations specified by the Railroad and not
developed or purported to be developed by the Vendor, the
Vendor agrees to indemnify, protect and hold harmless the
Railroad from and against any and all liability, claims,
costs, charges and expenses, including royalty payments and
counsel fees, in any manner imposed upon or accruing against
the Railorad, its assigns or the users of the Equipment
because of the use in or about the rehabilitation or
operation of any of the Equipment of any design, system,
process, formula, combination, article or material which
infringes or is claimed to infringe on any patent or other
right. The Railroad likewise will indemnify, protect and
hold harmless the Vendor from and against any and all
liability, claims, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed
upon or accruing against the Vendor because of the use in or
about the rehabilitation or operation of any of the Equip-
ment of any article of material or of any design, system,
process, formula or combination specified by the Railroad
and not developed or purported to be developed by the Vendor
which infringes or is claimed to infringe on any patent or
other right. The Vendor agrees to and hereby does, to the
extent legally possible without impairing any claim, right
or cause of action hereinafter referred to, assign, set
over and deliver to the Railroad every claim, right and
cause of action which the Vendor has or hereafter shall have
against the seller or sellers of any designs, systems,
processes, formulae, combinations, articles or materials
specified by the Railroad and purchased or otherwise acquired
by the Vendor for use in or about the rehabilitation or
operation of any of the Equipment, on the ground that any
such design, system, process, formula, combination,
article or material or operation thereof infringes or is
claimed to infringe on any patent or other right. The
Vendor further agrees to execute and deliver to the Railroad
or the users of the Equipment all and every such further
assurance as may be reasonable requested by the Railroad
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more fully to effectuate the assignment and delivery of every
such claim, right and cause of action. The Vendor will give
notice to the Railroad of any claim known to the Vendor from
which liability may be charged against the Railroad hereunder
and the Railroad will give notice to the Vendor of any claim
known to the Railroad from which liability may be charged
against the Vendor hereunder. Such covenants of indemnity
shall continue in full force and effect notwithstanding the
full payment of all sums due under this Agreement, the
satisfaction and discharge of this Agreement or the termi-
nation of this Agreement in any manner.

ARTICLE 15. Assignments. (a) The Railroad will
not sell, assign, transfer or otherwise dispose of its
rights under this Agreement or, except as provided in
Article 11 hereof, transfer the right to possession of any
unit of the Equipment without first obtaining the written
consent of the Vendor.

(b) All or any of the rights, benefits and
advantages of the Vendor under this Agreement, including the
right to receive the payments herein provided to be made by
the Railroad, may be assigned by the Vendor and reassigned
by any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve the
Vendor from, any of the obligations of the Vendor to rehabi-
litate and deliver the Equipment in accordance with this
Agreement or to respond to its warranties and indemnities
contained or referred to in Article 14 hereof, or relieve
the Railroad of any of its obligations to the Vendor under
Articles 2, 3, 4, 5, 13 and 14 hereof, Schedules A and B
hereto and this Article 15 or of any other obligation which,
according to its terms or context, is intended to survive an
assignment.

(c) Upon any such assignment either the assignor
or the assignee shall give written notice to the Railroad,
together with a counterpart or copy of such assignment,
stating the identity and post office address of the assignee,
and such assignee shall by virtue of such assignment acquire
all the assignor's right, title and interest in and to the
Equipment and this Agreement, or in and to a portion thereof,
as the case may be, subject only to such reservations as may
be contained in such assignment. From and after the receipt
by the Railroad of the notification of any such assignment,
all payments thereafter to be made by the Railroad under
this Agreement shall, to the extent so assigned, be made to
the assignee in such a manner as it may direct.
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(d) The Railroad recognizes that it is the custom
of railroad equipment vendors to assign conditional sales
agreements and understands that the assignment of this
Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Railroad expressly repre-
sents, for the purpose of assurance to any person, firm or
corporation considering the acquisition of this Agreement or
of all or any of the rights of the Vendor hereunder and for
the purposes of inducing such acquisition, that in the event
of such assignment by the Vendor as hereinbefore provided,
the rights of such assignee to the entire unpaid indebted-
ness in respect of the Contract Price or such part thereof
as may be assigned, together with interest thereon, as well
as any other rights hereunder which may be so assigned,
shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever arising out of any breach of any
obligation of the Vendor with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof,
or with respect to any indemnity herein contained, nor
subject to any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or
liability at any time owing to the Railroad by the Vendor.
Any and all such obligations, howsoever arising, shall be and
remain enforceable by the Railroad against and only against
the Vendor.

(e) The Railroad will (i) in connection with the
settlement for the rehabilitated Equipment subsequent to
such assignment, deliver to the assignee, at least five
business days prior to the Closing Date fixed in the notice
by the Railroad, all documents required by the terms of such
assignment to be delivered to such assignee in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested, except for any
opinion of counsel for such assignee, and (ii) furnish to
such assignee such number of counterparts of any other
certificate or document required by the Vendor as may
reasonably be requested.

(f) In the event that on or prior to the Cut-Off
Date this Agreement shall have been assigned by the Vendor
and the assignee shall not make payment to the Vendor with
respect to the Equipment as provided in the instrument making
such assignment or such assignee shall not be obligated,
pursuant to the terms of such instrument of assignment, to
make such payment, the Vendor will promptly notify the
Railroad of such event and, if such amount shall not have
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been previously paid by such assignee, the Railroad will, not
later than 90 days after the date such payment was due and
prior to the Cut-Off Date, pay or cause to be paid to the
Vendor the aggregate unpaid Contract Price of the Equipment,
together with interest from the date such payment was due to
the date of payment by the Railroad at the highest prime rate
of interest charged by any of the four New York City banks
having the largest total assets in effect on the date such
payment was due.

ARTICLE 16. Defaults. If any of the following
events ("Events of Default") shall occur and be continuing,
to wit:

(a) The Railroad shall fail to pay in full any
indebtedness in respect of the Contract Price of the
Equipment or any interest thereon or any other sum pay-
able by the Railroad as provided in this Agreement when
due; or

(b) Any representation or warranty made by the
Railroad herein or by the Railroad (or any of its
officers) in connection with this Agreement or the
Operating Agreement shall prove to have been incorrect
in any material respect when made; or

(c) The Railroad shall fail to perform or observe
any other term, covenant or agreement contained in this
Agreement or the Operating Agreement on its part to be
performed or observed and any such failure shall remain
unremedied for 10 days after written notice thereof shall
have been given to the Railroad by the Vendor; or

(d) (i) The State of Michigan (the "State") shall
fail to make any payment in accordance with the terms of
the Operating Agreement, or (ii) any representation or
warranty made by the State (or any of its officers or
officials) in connection with the Operating Agreement
shall prove to have been incorrect in any material
respect when made, or (iii) the State shall fail to
perform or observe any other term, covenant or agreement
contained in the Operating Agreement or in the Rail
Property Lease Agreement dated as of October 1, 1977
(the "RPL Agreement"), the Lease of Railroad Equipment,
dated as of October 1, 1977 (the "Lease"), or the
Conditional Option to Lease and Operate effective Octo-
ber 1, 1977 (the "Option"; together with the RPL Agree-
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ment and the Lease being the "Other Agreements") on its
part to be performed or observed, or (iv) the Operating
Agreement or any of the Other Agreements shall for any
reason whatsoever fail to be in full force or effect or
terminate except in accordance with the express terms
thereof as originally executed; or the Michigan Depart-
ment of Transportation shall not have approved this
Agreement by June 15, 1979; or

(e) The Railroad or any of its Subsidiaries shall
(i) fail to pay any Debt (as defined in paragraph (b)(ii)
of Article 12 hereof, but excluding Debt evidenced by or
arising from this Agreement) of the Railroad or such
Subsidiary (as the case may be), or any interest or pre-
mium thereon, when due (whether by scheduled maturity,
required prepayment, acceleration, demand or otherwise)
and such failure shall continue after the applicable grace
period, if any, specified in the agreement or instrument
relating to such Debt or (ii) fail to perform any term,
covenant or condition on its part to be performed under
any agreement or instrument relating to any such Debt,
when required to be performed, and such failure shall
continue after the applicable grace period, if any,
specified in such agreement or instrument, if the effect
of such failure to perform is to accelerate, or to
permit the acceleration of, the maturity of such Debt;
or any such Debt shall be declared to be due and payable,
or required to be prepaid (other than by a regularly
scheduled required prepayment), prior to the stated
maturity thereof; or

(f) A petition for reorganization under Section
77 of the Bankruptcy Act, as now constituted or as
said Section 77 may be hereafter amended, shall be
filed by or against the Railroad and, unless such
petition shall have been dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so
long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations
of the Railroad under this Agreement shall not have
been (and shall not continue to have been) duly
assumed in writing, pursuant to a court order or =
decree, by a trustee or trustees appointed (whether
or not subject to ratification) in such proceedings
in such manner that such obligations shall have the
same status as obligations incurred by such trustee
or trustees, within 30 days after such appointment,
if any, or 60 days after such petition shall have
been filed, whichever shall be earlier; or
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(g) Any other proceedings shall be commenced
by or against the Railroad for any relief under any
bankruptcy or insolvency law, or law relating to the
relief of debtors, readjustments of indebtedness,
reorganizations, arrangements, compositions or ex-
tensions (other than a law which does not permit any
readjustment of the indebtedness payable hereunder),
and, unless such proceedings shall have been dis-
missed, nullified, stayed or otherwise rendered in-
effective (but then only so long as such stay shall
continue in force or such ineffectiveness shall
continue), all the obligations of the Railroad under
this Agreement shall not have been (and shall not
continue to have been) duly assumed in writing, pur-
suant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed (whether
or not subject to ratification) for the Railroad or
for its property in connection with any such proceed-
ings in such manner that such obligations shall have
the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days
after such proceedings shall have been commenced,
whichever shall be earlier; or

(h) The Railroad shall make or suffer any
unauthorized assignment or transfer of this Agree-
ment or any interest herein or any unauthorized
transfer of the right to possession of any unit of
the Equipment; or

(i) Any change in the ownership of the Railroad,
as existing on the date hereof, without the written
consent of the Vendor; or

(j) Prior to the 90th day after the expiration
or termination of the Operating Agreement, the Railroad
and the Vendor shall not have amended this Agreement to
provide for a new covenant (i) in respect of the main-
tenance by the Railroad of a consolidated net worth in
an amount satisfactory to the Vendor or (ii) in respect
of the maintenance by the Railroad of a ratio satisfactory
to the Vendor of the aggregate Debt of the Railroad and
its Subsidiaries to the consolidated net worth of the
Railroad and its Subsidiaries;

then at any time after the occurrence of such an Event of
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Default the Vendor may, upon written notice to the Railroad
and upon compliance with any mandatory legal requirements
then in force and applicable to such action by the Vendor,
declare (hereinafter called a Declaration of Default) the
entire indebtedness in respect of the Contract Price of the
Equipment, together with the interest thereon then accrued
and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance
of such indebtedness and interest shall bear interest from
the date of such Declaration of Default at the rate per
annum specified in Article 4(f) hereof as being applicable
to amounts remaining unpaid after becoming due and payable,
to the extent legally enforceable. The Vendor shall there-
upon be entitled to recover judgment for the entire unpaid
balance of the indebtedness in respect of the Contract Price
of the Equipment so payable, with interest as aforesaid, and
to collect such judgment out of any property of the Railroad
wherever situated.

The Vendor may at its election waive any such
Event of Default and its consequences and rescind and annul
any Declaration of Default by notice to the Railroad in
writing to that effect, and thereupon the respective rights
of the parties shall be as they would have been if no such
Event of Default had occurred and no Declaration of Default
had been made. Notwithstanding the provisions of this
paragraph, it is expressly understood and agreed by the
Railroad that time is of the essence of this Agreement and
that no such waiver, rescission or annulment shall extend
to or affect any other or subsequent default or impair any
rights or remedies consequent thereon.
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ARTICLE 17. Remedies. (a) At any time during
the continuance of a Declaration of Default, the Vendor may
take or cause to be taken by its agent or agents immediate
possession of the Equipment, or one or more of the units
thereof, without liability to return to the Railroad any
sums theretofore paid and free from all claims whatsoever,
except as hereinafter in this Article 17 expressly provided,
and may remove the same from possession and use of the
Railroad or any other person and for such purpose may enter
upon the Railroad's premises or any other premises where the
Equipment may be located and may use and employ in connection
with such removal any supplies, services and aids and any
available trackage and other facilities or means of the
Railroad.

(b) In case the Vendor shall demand possession of
the Equipment pursuant to this Agreement and shall reasonably
designate a point or points upon the premises of the Railroad
for the delivery of the Equipment to the Vendor, the Railroad
shall, at its own expense, forthwith and in the usual manner
(including, but not by way of limitation, giving prompt tele-
graphic and written notice to the Association of American
Railroads and all railroads to which any part of the Equipment
has been interchanged to return the Equipment so interchanged),
cause (i) the Equipment to be moved to such point or points on
its lines as shall be designated by the Vendor and shall there
deliver the Equipment or cause it to be delivered to the
Vendor and (ii) the Equipment to be moved to such interchange
point or points of the Railroad as shall be designated by the
Vendor upon any sale, lease or other disposal of all or any
part of the Equipment by the Vendor. At the option of the
Vendor, the Vendor may keep the Equipment on any of the lines
or premises of the Railroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for such
purpose the Railroad agrees to furnish without charge for rent
or storage, the necessary facilities at any point or points
selected by the Vendor reasonably convenient to the Railroad
and, at the Railroad's risk, to permit inspection of the
Equipment by the Vendor, the Vendor's representatives and
prospective purchasers and users. This agreement to deliver
the Equipment and furnish facilities as hereinbefore provided
is of the essence of the agreement between the parties, and,
upon application to any court of equity having jurisdiction in
the premises, the Vendor shall be entitled to a decree against
the Railroad requiring specific performance hereof. The
Railroad hereby expressly waives any and all claims against
the Vendor and its agent or agents for damages of whatever
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nature in connection with any retaking of any unit of the
Equipment in any reasonable manner.

(c) At any time during the continuance of a Declara-
tion of Default,, the Vendor (after retaking possession of the
Equipment as hereinbefore in this Article 17 provided) may at
its election and upon such notice as is hereinafter set forth
retain the Equipment in satisfaction of the entire indebted-
ness in respect of the Contract Price of the Equipment and
make such disposition thereof as the Vendor shall deem fit.
Written notice of the Vendor's election to retain the Equip-
ment shall be given to the Railroad by telegram or registered
mail, addressed as provided in Article 21 hereof, and to any
other persons to whom the law may require notice, within 30
days after such Declaration of Default. In the event that
the Vendor should elect to retain the Equipment and no objec-
tion is made thereto within the 30-day period described in
the second proviso below, all the Railroad's rights in the
Equipment shall thereupon terminate and all payments made by
the Railroad may be retained by the Vendor as compensation
for the use of the Equipment by the Railroad; provided,
however, that if the Railroad, before the expiration of the
30-day period described in the proviso below, should pay or
cause to be paid .to the Vendor the total unpaid balance of
the indebtedness in respect of the Contract Price of the
Equipment^ together with interest thereon accrued and unpaid
and all other payments due under this Agreement as well as
expenses of the Vendor in retaking possession of, removing
and storing the Equipment and the Vendor's reasonable attor-
neys' fees, then in such event absolute right to the posses-
sion of, title to and property in the Equipment shall pass to
and vest in the Railroad; provided, further, that if the
Railroad or any other persons notified under the terms of
this paragraph object in writing to the Vendor within 30
days from the receipt of notice of the Vendor's election to
retain the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of it
or continue to hold it pending sale, lease or other disposi-
tion as hereinafter provided or as may otherwise be permitted
by law. If the Vendor shall have given no notice to retain
as hereinabove provided or notice of intention to dispose of
the Equipment in any other manner, it shall be deemed to
have elected to sell the Equipment in accordance with the
provisions of this Article 17.

(d) At any time during the continuance of a
Declaration of Default, the Vendor, with or without retaking
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possession thereof, at its election and upon reasonable
notice to the Railroad and to any other persons to whom the
law may require notice of the time and place, may sell the
Equipment, or any unit thereof, free from any and all claims
of the Railroad or any other party claiming from, through
or under the Railroad, at law or in equity, at public or
private sale and with or without advertisement as the Vendor
may determine; provided, however, that if, prior to such
sale and prior to the making of a contract of such sale, the
Railroad should tender full payment of the total unpaid
balance of the indebtedness in respect of the Contract Price
of the Equipment, together with interest thereon accrued and
unpaid and all other payments due under this Agreement as
well as expenses of the Vendor in retaking possession of,
removing, storing, holding and preparing the Equipment for,
and otherwise arranging for, the sale and the Vendor's rea-
sonable attorney's fees, then in such event absolute right
to the possession of, title to and property in the Equipment
shall pass to and vest in the Railroad. The proceeds of
such sale, less the attorneys' fees and any other expenses
incurred by the Vendor in retaking possession of, removing,
storing, holding, preparing for sale and selling the Equip-
ment, shall be credited on the amount due to the Vendor
under the provisions of this Agreement.

(e) Any sale hereunder may be held or conducted at
such place or places and at such time or times as the Vendor
may specify, in one lot and as an entirety or in separate
lots and without the necessity of gathering at the place of
sale the property to be sold, and in general in such manner
as the Vendor may determine. The Vendor or the Railroad may
bid for and become the purchaser of the Equipment, or any
unit thereof, so offered for sale. The Railroad shall be
given written notice of such sale not less than ten days
prior thereto, by telegram or registered mail addressed to
the Railroad as provided in Article 21 hereof. If such
sale shall be a private sale (which shall be deemed to mean
only a sale where an advertisement for bids has not been
published in a newspaper of general circulation or a sale
where less than 40 railroads have been solicited in writ-ing
to submit bids), it shall be subject to the right of the
Railroad to purchase or provide a purchaser, within ten days
after notice of the proposed sale price, at the same price
offered by the intending purchaser or a better price. In the
event that the Vendor shall be the purchaser of the Equipment,
it shall not be accountable to the Railroad (except to the
extent of surplus money received as hereinafter provided in
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this Article 17), and in payment of the purchase price therefor
the Vendor shall be entitled to have credited on account
thereof all or any part of the sums due to the Vendor from the
Railroad hereunder. From and after the date of any such sale,
the Railroad shall pay to the Vendor the per diem interchange
for each unit of Equipment which shall not have been assembled,
as hereinabove provided, by the date of such sale for each day
from the date of such sale to the date of delivery to the
purchaser at such sale.

(f) Each and every power and remedy hereby
specifically given to the Vendor shall be in addition to
every other power and remedy hereby specifically given or
now or hereafter existing at law or in equity, and each and
every power and remedy may be exercised from time to time
and simultaneously and as often and in such order as may be
deemed expedient by the Vendor. All such powers and remedies
shall be cumulative, and the exercise of one shall not be
deemed a waiver of the right to exercise any other or
others. No delay or omission of the Vendor in the exercise
of any such power or remedy and no renewal or extension of
any payments due hereunder shall impair any such power or
remedy or shall be construed to be a waiver of any default
or an acquiescence therein. Any extension of time for
payment hereunder or other indulgence duly granted to the
Railroad shall not otherwise alter or affect the Vendor's
rights or the Railroad's obligations hereunder. The Vendor's
acceptance of any payment after it shall have become due
hereunder shall not be deemed to alter or affect the Railroad's
obligations or the Vendor's rights hereunder with respect to
any subsequent payments or default therein.

(g) If, after applying all sums of money realized by
the Vendor under the remedies herein provided, there shall
remain any amount due to it under the provisions of this
Agreement, the Railroad shall pay the amount of such deficiency
to the Vendor upon demand, together with interest from the
date of such demand to the date of payment by the Railroad at
the rate or rates per annum set forth in Article 4 hereof,
applicable to amounts remaining unpaid after becoming due and
payable. If the Railroad shall fail to pay such deficiency,
the Vendor may bring suit therefor and shall be entitled to
recover a judgment therefor against the Railroad. If, after
applying as aforesaid all sums realized by the Vendor, there
shall remain a surplus in the possession of the Vendor, such
surplus shall be paid to the Railroad.
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(h) The Railroad will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforcing
its remedies under the terms of this Agreement. In the event
that the Vendor shall bring any suit to enforce any of its
rights hereunder and shall be entitled to judgment, then in
such suit the Vendor may recover reasonable expenses, including
attorneys' fees, and the amount thereof shall be included in
such judgment.

ARTICLE 18. Applicable State Laws. (a) Any provi-
sion of this Agreement prohibited by any applicable law of any
jurisdiction (which is not overridden by applicable Federal
law) shall as to such jurisdiction be ineffective, without
modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable
law may be waived, they are hereby waived by the Railroad to
the full extent permitted by law, it being the intention of
the parties hereto that this Agreement shall be deemed to be
a conditional sale and enforced as such.

(b) Except as otherwise provided in this Agreement,
the Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
of or to sell or lease the Equipment, or any unit thereof,
and any other requirements as to the time, place and terms
of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor's rights under this
Agreement and any and all rights of redemption.

ARTICLE 19. Recording. The Railroad will cause
this Agreement, any assignments hereof and any amendments or
supplements hereto or thereto to be filed and recorded with
the Interstate Commerce Commission in accordance with
49 U.S.C. §11303; and the Railroad will from time to time do
and perform any other act and will execute, acknowledge,
deliver, file, register, deposit and record any and all
further instruments required by law or reasonably requested
by the Vendor for the purpose of proper protection, to the
satisfaction of counsel for the Vendor, or its interest in
the Equipment and its rights under this Agreement or for the
purpose of carrying out the intention of this Agreement; and
the Railroad will promptly furnish to the Vendor certificates
or other evidence of such filing, registering, depositing
and recording satisfactory to the Vendor.
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ARTICLE 20. Payment of Expenses. The Railroad
will pay all reasonable costs and expenses (other than the
fees and expenses of counsel for the Vendor) incident to
this Agreement and the first assignment of this Agreement
(including the fees and expenses of an agent, if the first
assignee is an agent), and any instrument supplemental or
related hereto or thereto, including all fees and expenses
of counsel for the first assignee of this Agreement and for
any party acquiring interests in such first assignment, and
all reasonable costs and expenses in connection with the
transfer by any party of interests acquired in such first
assignment.

ARTICLE 21. Notice. Any notice hereunder to any
of the parties designated below shall be deemed to be pro-
perly served if delivered or mailed to it at its chief place
of business at the following specified addresses:

(a) to the Railroad, at P.O. Box 619, Owosso,
Michigan 48867

(b) to the Vendor, at Two Embarcadero Center,
San Francisco, California 94111, and

(c) to any assignee of the Vendor or of the
Railroad, at such address as may have been furnished
in writing to each of the other parties hereto by
such assignee,

or at such other address as may have been furnished in writ-
ing by such party to the other parties to this Agreement.

ARTICLE 22. Article Headings; Effect and Modifi-
cation of Agreement. (a) All article headings are inserted
for convenience only and shall not affect any construction
or interpretation of this Agreement.

(b) This Agreement, including Schedules A and B
hereto, exclusively states the rights of the Vendor and the
Railroad with respect to the Equipment and supersedes all
other agreements, oral or written, with respect to the •'
Equipment. No variation or modification of this Agreement
and no waiver of any of its provisions or conditions shall
be valid unless in writing and signed by duly authorized
officers of the Vendor and the Railroad.

ARTICLE 23. Law Governing. The Railroad warrants
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that its chief place of business and its executive offices
are located in the state specified in clause (a) of Article
21 hereof. The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the
State of New York; provided, however, that the parties shall
be entitled to all rights conferred by 49 U.S.C. §11303
and such additional rights arising out of the filing,
recording or deposit hereof, if any, and of any assignment
hereof, as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited.

ARTICLE 24. Execution. This Agreement may be
executed in any number of counterparts, each of which so ex-
ecuted shall be deemed to be an original, and such counter-
parts together shall constitute but one and the same contract,
which shall be sufficiently evidenced by any such original
counterpart. Although this Agreement is dated, for conveni-
ence, as of the date first set forth above, the actual date
or dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledgments
hereto annexed.

ARTICLE 25. Non-Discrimination. The Railroad
hereby agrees to comply with the state and federal non-
discrimination clauses as set forth in Appendices A and
B attached hereto and made a part hereof.

ARTICLE 26. Conflict of Interests. The Railroad
hereby agrees that no director, officer or employee of the
Railroad during his tenure or for one year thereafter shall
have any interest, direct or indirect, in this Agreement
or the proceeds hereof.

ARTICLE 27. Record-Keeping. The Railroad hereby
agrees that it shall retain all records related to this
Agreement on file for a period of not less than four years
following expiration of the Operating Agreement.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be executed in their respective corporate names by their
officers, thereunto duly authorized, and their respective
corporate seals to be hereunto affixed, duly attested, all
as of the date first above written.
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" [CORPORATE SEAL]
•- *Z'

*Attest:

vt Secre/tary

MICHIGAN INTERSTATE RAILWAY
COMPANY

Title:

-[CORPORATE SEAL]

ITEL CORPORATION
Equipment Management Division

Title:

A P P R O V E D
Director, Michigan Department of
Transportation

Date



State of Michigan )
) ss.:

County of Shiawassee )

On this^° day of April, 1979, before me personally
appeared Vincent M. Malanaphy, to me personally known, who,
being by me duly sworn, says that he is Chairman of the
Board of Directors and Chief Executive Officer of MICHIGAN
INTERSTATE RAILWAY COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal]

My Commission expires

State of

County

W^

ss.

On this sD — day of April, 1979, before me personally
appeared Richard D. Dixon, to me personally known, who, being
by me duly sworn, says that he is Vice President of ITEL CORPORA-
TION, Equipment Management Division, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

1OFFICIAL SEAL
\DEBRA ANN CLOUD;
| NOTARY POBUC • CAUFOW4IA }

PRINCIPAL OWCg IN 4
SAN FRANCISCO COUNTY I

My Commli*lon Emrfro rtou»fy 2». »9»l j

.
Notary Public

My Commission expires



GUOJO MHA A>tQ3C



SCHEDULE A

VENDOR; Itel Corporation, Equipment
Management Division

DESCRIPTION
OF EQUIPMENT; 50 Foot, 70 Ton General Purpose

XM Boxcars

QUANTITY; 50

UNIT PURCHASE PRICE*; $13,000, plus an escalation charge
computed thereon at a rate of 13%
per annum from the date on which
rehabilitation commences to but not
including the Closing Date but in
no event in excess of 60 days.

TOTAL PURCHASE PRICE*; $650,000, plus an escalation charge
computed thereon at a rate of 13%
per annum from the date on which
rehabilitation commences to but
not including the Closing Date but
in no event in excess of 60 days.

* The Railroad may pay the escalation charge on the Closing
Date, in which event the escalation charge shall be excluded
from the Contract Price.



SCHEDULE B

VENDOR/REHABILITATOR;

DESCRIPTION
OF EQUIPMENT;

QUANTITY;

UNIT REHABILITATION PRICE*;

TOTAL REHABILITATION PRICE*:

ROAD NUMBERS;

ESTIMATED TIME AND
PLACE OF DELIVERY;

SPECIFICATIONS:

Itel Corporation, Equipment
Management Division

50 Foot, 70 Ton General Purpose
XM Boxcars

50

$6,000 to $6,750

$300,000 to $337,500

AA 6000 through AA 6049

On or about June 30, 1979,
but in any event not later
than July 30, 1979, at
Roseville, California

[See Attachment A hereto]

*As invoiced by the Vendor.
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connection wi:b the f-erformancc of worV under this ccntrr.c:; :''? co.il/3Ctor

1. In Mcrordance with Act No. 453. Public Acts of 107ft, l'nc cunt rnc ior hcteby uj^ts not to dis-
criminate o^ai/iat an employer or ;ipplicanl for employment with respect to hirr, Icnure. terms.
corxJition*. or p/ivilex"* °f employment, or n mul l r r r t l i i c - f M y or indirectly relf4ed to e?*ploymcnt,
because of race, cohsr, religion. nat ional origin, :igv, sex, height, weight, ot mar i ta l stntus.
Breach of this covenant may be regarded as a m;ilcriul breach o[ this contract.

2. The contractor hereby agrees that any and all subcontracts lo this contract, whereby a portion of
the -wcvrk set forth in this contract is to be performed, shall contain a covcnsnl ttvi ss»* as

s*t forth in Section 1 of this Appendix.

3. The contractor will la'xe af f i rmat ive action to insure t'nat applicants are employed, and that era-
p>oys»s are treated during employment, without regard to their race, coSor, religion, national
origin, age, sex, height, '-weight or mari ta l status. Such action shall include, but not be limited to,
the following: caiployoyant, upgrading, deraotion or t ransfer , recruitment advertising; layoff or
termination; ralss. "of. pay or other forms of compensation; and selection for Iraiainj, including
apprenticeship.

•

4. Tne contractor v*ill, in all solicitations or advertisements for employees plac&d by or on behalf
of the contractor, state that all qualified applicants will receive consideration for employment
without regard to race, color, religion, national origin, aj;2, ser, height, weight or mari ta l status.

5. The contractor or his collective bargaining represent alive will send to c-ach labor union or repre-
sentative of workers with which he has a collective bargaining agreement or other contract or
understanding, a noUcs advising the said labor union or workers' representative of the con-
tractor's cotaaitaents ujxJer this appendix.

6. The contractor will comply with all relevant published rules, regulations, directives, and orders
of the Michigia Civil Rights Comaission which may be in effect prior to the taking of bids foe
any individual stst*

7. The contractor will furnish and file compliance reports within such time1 and upon such forms as
provided by ths Michigan Civil Rights Commission, said forms may also elicit information as to
the practices, policies, program, and employment statistics of each subcontractor as well as the
contractor himself, art said contractor will permit access to his books, records, and accocqts by
the MichiganCivil Rights Commission, and/or its agent, for purposes of investigation to ascertain

_ compliance "with this contract ariS relevant with rules, regulations, and orders of'the siichi
! " Civil Rights Corrsaission. «.

In the. event .that the Civil Ri^ts Commission* finds, af ter a h-arinj held cursusnt to its rules.
Ihal 9 cOnlr«rtbr"~has not complied with the conlrartual obligations under this agreement, thr
Civil Rights Commission may, as, part of its order based upon such findings, certify said findings

to the Administrative- Board q; 'the. State of Michigan", which Administrative Board may orcer-ths
cancellation of tae contract found, lo havis been violated, and/or declare ih<;. cor.trsctor ir.e'.i^ible
for future conV.-'acts'.with the state and its politicaf and civil subdivisic.~s,-o'rp«taiint3, and of-
ficers, and including the governing boards of institutions of higher education, -iir.tir- the corilrac(or:

complies with said "order of tf-.e Civil 'Rights Commission.- N'ofica o/ said crclsrstion of falurs
ineligibility aay b«. given. lo any. or all of the persons -with whom the contractor is declartd in-
eligible to contr.-.ci-o3 a contracting party in future contrscts. In any ca;- befors- the Civil -
Rights Commis3>&n in whiich cancellaj-on of an existing contract is a possibility, the contracting "
agency shall -b* notified of such possible remedy and shiil b* given th» option by the Civil
Rights Cc-js:nL33V2tt to p.oriirripats in such procecdir>j»3.

9. The contractor --»ill incl'jds, or ir.corforale by reference, the provisions of the fsr-soins. paragraphs
(1) throM^h (S) G; every subccntrcct or purshsse order unlersa estmpted by.tha rulra, regul=tions
or order* of i}ft V.ichixasr Civil RighL: CcTn.-n'ision. ar.d M/Ul provide in every subccnt.-act or

ord»T thit sr.id nrovjalons will bo bindinw upon e»ch subccntr>clor or 3*l



APPENDIX B

AFFIRMATIVE ACTION

Section 1. Definitions '

As used in this Appendix:

(a) "Act" means the Railroad Revitalization and Regulatory Reform Act of 1976 (P.L. 94-210)

(b) "Administrator" means the Federal Railroad Adminis t ra tor or his delegate.

(c) "Aff i rmat ive action program" means the program described in Sections 265.9 through 265.15 of 49
CFR Part 265.

(d) "Agency" means the Federal Railroad Administration.

(e) "Contractor" means a prime contractor or a sub-contractor who will be paid in whole or in part
directly or indirectly from financial assistance under the Rail Acts.

(0 "Minority" means women. Blacks, Hispanic Americans, American Indians, American Eskimos,
American Orientals and American Aleuts.

(g) "Rail Acts" means the Act and the provisions of the Regional Rail Reorganization Act of 1973 (45
U.S.C. 701 et seq.) and the Rail Passenger Service Act (45 U.S.C. 501 et seq.) amended by the Act

(h) "Regulations" means the Regulations relative to non-discrimination in Federally-assisted programs
of the DOT Title 49, CFR, Part 21, as they may be amended from time to time.

(i) "Subsidizer" means Michigan State Transportation Commission through the Michigan Department of
Transportation.

Section 2. Affirmative Action Requirements

In connection with the performance of rail freight services under this Agreement, the Contractor
agrees as follows:

(a) The Contractor shall comply with the Regulations, which are herein incorporated by reference
and made a part of this Agreement.

(b) The Contractor, with regard to the work performed by it under this Agreement, shall not discrim-
inate on the grounds of race, color, or national origin in the selection and retention of subcontractors,
including procurements of materials and leases of equipment. The Contractor shall not participate either
directly or indirectly in the discrimination prohibited by Section 21.5 of the Regulations, including em-
ployment practices when the contract covers a program set forth in Appendix B of the Regulations.

(c) In all solicitations either by competitive bidding or negotiation made by the Contractor for work
to be performed under a subcontract, including procurements of materials or leases of equipment, each
potential subcontractor or supplier shall be notified by the Contractor of its obligations under this con-
tract and the Regulations relative to nondiscrimination on the grounds of race, color, or national origin.
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'. .(d) The Contractor shull provide all information and re-ports required by the Re^u'::•.:i :•-: .•: d i rect ives
issued pursuant thereto , and shiil! |,cr:nit access to its books, records, accounts, olhe: sr .u:-- of i n fo rma-
tion, and its faci l i t ies as may be rk-termined by the Subsidizer or the Agency to U.- pcri:r..-r.-. ;o ascertain
compliance with such Regulat ions, orders and instructions. Where any informat ion required of the
Contractor is in the exclusive possession of another who fails or refuses to furnish this information, the
Contractor shall so certify to the Subsidize: or to the Agency, whichever is appropriate, and shall set
forth what efforts it has made to obtain the information.

(e) In the event of the Contractor's noncompliance with the nondiscrimination provisions of this
Agreement, the Subsidizer shall impose such contract sanctions as it or the Agency may determine to be
appropriate, including but not limited to:

(1) Withholding of payments to the Contractor under this Agreement unti l it complies; and/or

(2) Cancellation, termination or suspension of this Agreement in whole or in part.

(f) The Contractor shall include the provisions of paragraphs (a) through (e) in every subcontract,
including procurement of materials and lease of equipment, unless exempt by the Regulations, or direc-
tives issued pursuant thereto. The Contractor shall take such action with respect to any subcontract or
procurement as the Subsidizer or the Agency may direct as a means of enforcing such provisions including
sanctions for noncompliance; provided, however, that , in the event the Contractor becomes involved in,
or is threatened with, litigation with a subcontractor or supplier as a result of such direction, the Con-
tractor may request the Subsidizer to enter into such litigation to protect the interests of the Subsidizer
and, in addition, the Contractor may request the United States to enter into such litigation to protect the
interests of the United States.

(g) The Contractor shall comply with all applicable provisions of the Rail Acts, Regulations of the
Office of the Secretary of Transportation, 49 CFR 1.49 (u), Public Law No. 94-210 (90 Stat. 31), and
Section 905 of the Act.

(h) As a condition to receiving Federal financial assistance under the Act or the provisions of the
Rail Acts, the Contractor hereby agrees to observe and comply with the following:

(1) No person in the United Slates shall on the ground of race, color, na t iona l origin or sex be
excluded from participation in, or denied the benefits of, or be subjected to discr iminat ion under, any
project, program or activity funded in whole or in part through such assistance.

(i) The following specific discriminatory actions are prohibited:

(1) The Contractor under any projects, program or activity to which these clauses apply shall not,
directly or through contractual or other arrangements, on the ground of race, color, national origin, or sex:

(A) Deny a person any service, financial aid, or other benefit provided under such project, program
or activity;

(B) Provide any service, financial aid, or other benefit to a person which is different, or is provided
in a different manner, from that provided to others under such project, program or activity;

(C) Subject a person to segregation or separate treatment in any matter related to their receipt of any
service, financial aid or other benefit under such project, program or activity;

(D) Restrict a person in any way in the enjoyment of any advantage or privilege enjoyed by others
receiving any service, financial aid or other benefit under such project, program or act ivi ty; or

(E) Deny a person an opportunity to participate in such project, program or activity through the
provision of services or otherwise or afford them an opportunity to do so which is different from that
afforded others under such project, program or activity.
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("2) Tin: f !nnir;.i:lijr in rk- term in in^ the types "f .'-.u-rviccs, f i n a n c i a l a id , or o ther bcr.ctits, or tacj ; : l ics
•••••*•. i <. h w i l l 1«r provitk-d undci .'iny such project, p r o ^ r n m or ac t iv i t y or the clnss of persons to whom,
or the s i t ua t ions in which such services, f i n a n c i a l *id, other benef i ts , or f a c i l i t i e s wi l l be provided u n d e r
•any such project, program or activity, or the cluss of persons to be afforded an opportunity to participate
in any such project, program, or act ivi ty shall not, directly or through contractual or other arrangements,
uti l ize criteria or methods of administrat ion which have the effect of subjecting persons to discrimination
because of their race, color, national origin, or sex, or have the effect of defeating or substantially
impairing accomplishment of the objectives of the project, program or activity with respect to individuals
of a particular race, color, national origin'or sex.

(3) In determining the site or location of facilities, the Contractor shall not make selections with
the purpose or effect of excluding persons from, denying them the benefits of, or subjecting them to dis-
crimination under any project, program, or activity to which these clauses apply on the grounds of race,
color, national origin or sex, or with the purpose or effect of defeating or substantially impair ing the
accomplishment of the objectives of these clauses.

(4) The Contractor shall not discriminate against any employee or applicant for employment because
of race, color, national origin or sex. Except as otherwise required by the regulations or orders of the
Administrator, the Contractor shall take aff irmative action to insure that applicants for employment are
employed, and that employees,are treated during employment, without regard to their race, color, national
origin or sex. Such action shall include, but not be limited to the following: employment, promotion,
demotion, transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other
forms of compensation, and selection for training, including apprenticeship. The Contractor agrees to
post in conspicuous places, available to employees and applicants for employment notices to be provided
by the agency's representative setting forth the provisions of these non-discrimination clauses. The
Contractor understands and agrees that it shall not be an excuse for failure to provide aff i rmat ive action
that the labor organizations with which the Contractor has a collective bargaining agreement failed or
refused to admit or qualify minorities for admission to the union, or that the provisions of such agreements
otherwise prevent the Contractor from implementing its affirmative action program.

(5) The Contractor shall not discriminate against any business organization in the award of any
contract because of race, color, national origin or sex of its employees, managers or owners. Except as
otherwise required by the regulations or orders of the Administrator, the Contractor shall take affirmative
action to insure that business organizations are permitted to compete and are considered for awards of
contracts without regard to race, color, national origin or sex.

(j) As used in these clauses, the services, financial aid, or other benefits provided under a project,
program or activity receiving financial assistance under the Rail Acts include any service, financial aid,
or other benefit provided in or through a facility funded through financial assistance provided under the
Rail Acts.

(k) The enumeration of specific forms of prohibited discrimination does not limit the generality of
prohibition in paragraph (h) (1) of this Section.

(1) These clauses do not prohibit the consideration of race, color, national origin or sex if the
purpose and effect are to remove or overcome the consequences of practices or impediments which have
restricted the availability of, or participation in, the Contractor's operations or activities on the grounds
of race, color, national origin or sex. Where prior discriminatory or other practice or usage tends on the
grounds of race, color, national origin or sex, to exclude individuals or businesses from participation in,
to deny them the benefits of, or subject them to discrimination under any project, program or activity to
which these clauses apply, the Contractor must take affirmative action to remove or overcome the effects
of the prior discriminatory practice or usage. Even in the absence of prior discriminatory practice or
usage to which this part applies, the Contractor is expected to take affirmative action to insure that no
person is excluded from participation in or denied the benefits of the project, program or activity on the
grounds of race, color, national origin or sex, and that minorities and minority businesses are afforded
a reasonable opportunity to participate in employment and procurement opportunities that will result
from f inancial assistance provided under the Rail Acts.
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(m) The Con t r ac to r ij^rocs to take such fictions as are ntrc-.-Kr.riry to mon i to r its a c t i v i t i e s and those
of its contractors who w i l l be paid in whole or in part w i t h f u n d s provided by the Rail Acts, or from
obligations guaranteed by the admin is t ra to r pursuant to the Rail Acts, except obligations guaranteed
under section 602 of the Rail Passenger Service Act, in order to carry out aff i rmat ively the purposes of
paragraph (h) above, and to implement the aff i rmat ive action program developed and implemented pur-
suant to 49 CFR 265.

(n) The Contractor shall, in all advertisements for employees, or solicitations for services or
materials from business organizations placed by or on behalf of the recipient, in connection with any
project, program or activity funded in whole or in part with financial assistance under the Rail Acts,
state that all applicants for employment will receive consideration for employment, and all business
organizations will receive consideration for an award of a contract without regard to race, color, national
origin or sex.

(o) The Contractor shall send to each labor organization or representative of workers with which it
has a collective bargaining agreement or other contract or understanding a notice to be provided by the
agency's representative, advising the labor organization or worker's representative of the Contractor's
commitmerlts under Section 903 of the Act, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

(p) The Contractor shall comply with all provisions of Section 905 of the Act, the Civil Rights Act
of 1964, any other Federal civil rights act and with the rules, regulations, and orders issued under such
acts.

(q) The Contractor shall furnish all information and reports required by the rules, regulations, and
orders of the Administrator, and will permit access to its books, records, and accounts by the Adminis-
trator for purposes of investigation to ascertain compliance with rules, regulations, and orders referred
to in paragraph (p) hereof.

(r) The Contractor shall furnish such relevant procurement information not included in its affirmative
action program, as may be requested by the.Minority Business Resource Center. Upon the request of the
Contractor, the Minority Business Resource Center shall keep such information confidential to the extent
necessary to protect commercial or financial information or trade secrets to the extent permitted by law.

(s) In the event of the Contractor's noncompliance with the nondiscrimination clauses of this Agree-
ment, or with the provisions of Section 905 of the Act, the Civil Rights Act of 1964, or wi th any other
Federal civil rights act, or with any rules, regulations, or orders issued under such acts, this Agreement
will, after notice of such noncompliance, and after affording a reasonable opportunity for compliance, be
cancelled, terminated, or suspended in whole or in part and the Contractor may be declared ineligible for
further Federal financial assistance in accordance with procedures authorized in Section 906 of the Act,
or as otherwise provided by law.

(t) The Contractor shall not enter into any contract or contract modification whether for the furnish-
ing of supplies or services or for the use of real or personal property, including lease arrangements, or
for construction, in connection with a project, program or activity which receives financial assistance
under the Rail Acts with a contractor debarred from or who has not demonstrated eligibility -for Federal
or federally assisted contracts, and will carry out such sanctions and penalties for violation of this part
as may be imposed upon contractors and subcontractors by the Administrator or any other authorized
Federal official. The Contractor shall insure that the clauses required by Section 4 of this Appendix
implementing Executive Order No. 11246 will be placed in each non-exempt federally assisted con-
struction contract.

(u) The Contractor agrees to comply with and implement the written affirmative action program as
approved by the Administrator pursuant to Section 265.17 of Title 49 CFR.
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. *(v) The Contr i iClor .agrees to not i fy the A d m i n i s t r a t o r promptly of any law su i t or corr.plaint filed
against the recipient nlk-ging d i sc r imina t ion on the basis of race, color, na t iona l or igin or sex.

(w) The Contractor shall include the proceeding, provisions of paragraphs (h) through (v) in every
contract or purchase order, whether for the furnishing of supplies or services or for the use of real or
personal property, including lease arrangements, or for construction relating to project, programs or
activities financed in whole or in part under the Rail Acts. The Contractor shall cause each such con-
tractor or vendor to include the provisions of paragraphs (h) through (v) in every subcontract. The
Contractor will take such action with respect to any such contract or purchase order as the Administrator
may direct as a means of enforcing such provisions including sanctions for noncompliance; provided,
however, that in the event the Contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the Administrator, the Contractor may request
the United Stales to enter into such litigation.

Section 3. Affirmative Action Programs

(a) General. A prerequisite to the development of a satisfactory affirmative action program is the
identification and analysis of problem areas inherent in minority employment and utilization of minority
employment and utilization of minority businesses, and an evaluation of opportunities for utilization of
minority group personnel and minority businesses. Therefore, an affirmative action program to guarantee
employment and contractual opportunities shall provide for specific actions keyed to the problems and
needs of minority persons and minority businesses including, where there are deficiencies based on past
practices, and with respect to future plans for hiring and promoting employees or awarding contracts, the
development of specific goals and timetables for the prompt achievement and maintenance of full op-
portunities for minority persons and minority businesses with respect to programs, projects and activities
subject to this part.

(b) Employment practices

(1) The affirmative action program for employment showing the level of utilization of minority
employees, and establishing a plan to insure representative opportunities for employment for minori ty
persons shall be developed in accordance with the regulations of the Department of Labor at 41 CFR 60-2.

(2) Railroad applicants or recipients shall develop their program for each establishment in their
organization and by job categories in accordance with the requirements of the Joint Reporting Committee
of the Equal Employment Opportunity Commission and the Department of Labor. Other applicants re-
cipients or contractors may use any program format or organization which has been approved for use by
other Federal agencies enforcing equal opportunity laws.

(3) The affirmative action program shall show the source of statistical data used..

(4) The affirmative action program shall include a listing by job category of all jobs which may be
established or filled by the applicant, recipient or contractor as a result of the project, program or activity
funded by federal financial assistance under the Rail Acts for the first five (5) years of such project,
program or activity or the period during which such project, program, or activity will be undertaken,
whichever is the lesser ("program period").

(5) The affirmative action program shall set forth in detail a plan to insure that with respect to the
project, program, or activity financed in whole or in part through financial assistance under the Rail
Acts, minority persons have an opportunity to participate in employment in proportion to the percentage
of the minority work force in the area where the applicant's, recipient's or contractor's operations are
located as compared to the total work force, and that such minority persons have an equal opportunity for
promotion or upgrading. Where appropriate because of prior underulilization of minority employees, the
program shall establish specific goals and timetables to utilize minority employees in such projects,
programs or activities in the above-mentioned proportion.
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- ' Cc) .Contracts

(1) The a f f i r m a t i v e action program shall include detai ls of proposed contracts in excess of Ten
Thousand Dollars ($10,000.00) to be awarded in connection with projects, programs, and activities funded
in whole or in part through financial assistance under the Rail Acts, including contracts for professional
and f inancia l services, for the program period. The details shall include a description of the services or
products which will be sought including estimated quanti t ies , the location where the services are to be
provided, the manner in which proposals will be solicited (e.g., cost plus fixed fee, fixed price), the
manner in which contracts will be awarded (e.g., competitive or sole source). The plan shall also give
details as to bidding procedures and information as to other qualifications for doing business with the
applicant, recipient or contractor. Upon request by the applicant, recipient or contractor, any information
submitted to the Administrator shall be kept confidential to the extent permitted by law.

(2) The affirmative action program shall review the procurement practices of the applicant, recipient
or contractor for the full year preceeding the date of the submission of the aff i rmative action program and
evaluate the util ization of minority business in its procurement activities. Such evaluation of utilization
of minority business shall include the following;

(i) An analysis of awards of contracts to minori ty businesses dur ing such year describing the nature
of goods and services purchased and the dollar amount involved; and

(ii) A comparison of the percentage of awards of contracts to minority businesses (by number of
contracts and by total dollar amount involved) to the total procurement activity of the applicant, recipient
or contractor for said year.

(3) The affirmative action program shall set forth in detail the applicant's, recipient's or contractor's .
plan to insure that minority businesses are afforded a fair and representative opportunity to do business
with the applicant, recipient or contractor (both in terms of number of contracts and dollar amount in-
volved) for the program period. Such plan shall indentify specific actions to be taken to:

(i) Designate a liaison officer who will administer the minority business program;

(ii) Provide for adequate and t imely consideration of the availability and potential of minority
businesses in all procurement decisions;

(iii) Assure thai minority businesses will have an equitable opportunity to compete for contracts,
by arranging solicitation time for the preparation of bids, quantit ies, specifications, and delivery
schedules so as to facilitate the participation of minority businesses who are potential contractors in
preparing bid materials and in obtaining and maintaining suitable bonding coverage in those instances
where bonds are required;

(iv) Maintain records showing that the policies set forth in this part are being complied with;

(v) Submit quarterly reports of the records referred to in subparagraph (iv) above in such form and
manner as the Administrator may prescribe: and

(vi) Where appropriate because of prior underutilization of minority businesses, establish specific
goals and timetables to utilize minority businesses in the performance of contracts awarded.

(d) Successor organizations. Where applicant, recipient or contractor is a successor organization,
its aff irmative action program shall review the hiring and procurement practices of its predecessor or-
ganizations.
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Section 4. Equal Opportunity Clause

During the performance of this Agreement the Contractor agrees as follows:

(a) The Contractor will not discriminate against any employee or applicant for employment because
of race, color, religion, sex, or national origin. The Contractor will take aff irmative act ion-to ensure
that applicants are employed, and that employees are treated during employment, without regard to their
race, color, religion, sex, or national origin. Such action shall include, but not be limited to the follow-
ing: Employment, upgrading, demotion, or transfer, recruitment or recruitment advertising; layoff or
terminat ion; rates of pay or other forms of compensation; and selection for t ra ining, including apprentice-
ship. The Contrnctor agrees to post in conspicuous places, avai lable to employees and applicants for
employment, notices to be provided by the contracting officer setting forth the provisions of this non-
discrimination clause.

(b) The Contractor will, in all solicitations or advertisements for employees placed by or-on behalf
of the Contractor, state that all qualified applicants will receive consideration for employment without
regard to race, color, religion, sex, or national origin.

(c) The Contractor will send to each labor union or representative of workers with which he has a
collective bargaining agreement or other contract or understanding, a notice to be provided by the agency
contracting officer, advising the labor union or workers' representative of the Contractor's commitments
under Section 202 of Executive Order 11246 of September 24, 1965, and shall post copies of the notice
in conspicuous places available to employees and applicants for employment.

(d) The Contractor will comply with all provisions of Executive Order 11246 of September 24, 1965,
and of the rules, regulations, and relevant orders of the Secretary of Labor.

(e) The Contractor will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to his books, records, and accounts by the Subsidizer and the Secretary
of Labor for purposes of investigation to ascertain compliance with such rules, regulations, and orders.

(0 In the event of the Contractor's noncompliance with the nondiscrimination clauses of this
Agreement or with any of such rules, regulations, or orders, this Agreement may be canceled, terminated
or suspended in whole or in part and the Contractor may be declared ineligible for further Government
contracts in accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and
such other sanctions may be imposed and remedies invoked as provided in Executive Order 11246 of
September 24, 1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided
by law.

(g) The Contractor will include the provisions of paragraphs (a) through (g) of this Section in every
subcontract or purchase order unless exempted by rules, regulations, or orders of the Secretary of Labor
issued pursuant to Section 204 of Executive Order 11246 of September 24, 1965, so that such provisions
will be binding upon each subcontractor or vendor. The Contractor will take such action with respect to
any subcontract or purchase order as the Subsidizer may direct as a means of enforcing such provisions
including sanctions for noncompliance: Provided, however, That in the event the Contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such direction
by the Subsidizer, the Contractor may request the United States to enter into such litigation to protect
the interests of the United States.
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50' 6" 70-TON CAPACITY

ALL STEEL SINGLE SHEATHED REHABILITATED BOXCAR
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GENERAL DIMENSIONS
(Nominal)

Gage ^'-8 1/2"
Length, inside 50'6"
Width, inside 9'4"
Height, inside at sides 10'6"
Length over steel ends at top 50'-8 1/8"
Length over end sills 50'-8 I/*"
Length over strikers 55'5"
Length inside to inside of coupler knuckles 58'1"
Width over side sills 9'-ll 5/8"
Distance, center to center of body bolster W-10
Truck wheel base 5'-8"
Total wheel base <f6'6"
Height, top of rail to top of threshold 3'-7 13/16"
Height, top of rail to center of coupler 2'-10 1/2"
Height of side door opening (with all steel deck) 9'10"
Width of side door opening (clear) 15'0"
Light weight of car (estimated) 64,000 Ibs.
Height top of roof to top of rail l<f'H"



GENERAL SPECIFICATIONS

DESIGN

Cars to be rehabilitated in accordance with specifications and drawings and when
completed will comply with Rule 88 of the AAR Office Manual of Interchange Rules
and with all FRA and DOT requirements.

CLEARANCES

Limiting dimensions will conform to AAR Plate "B" latest revision.

INTERCHANGE

Cars will comply with AAR Interchange Rules and DOT requirements. The light
weighing and stenciling will meet requirements of AAR Interchange Rule 70.

MATERIAL AND WORKMANSHIP

All material and workmanship will be of the best quality and work accurately fitted
to gages and templates to insure thorou h interchangeability.

INSPECTION

The Railroad Company will place as many inspectors as may be deemed necessary at
the carbuiider's works, who are to have free access at all times to all drawings and
work, that they may see that the provisions of this specification are complied with in
every respect.

Material and details not conforming to specifications may be rejected and will be
replaced by the carbuilder.

OWNERSHIP INFORMATION

Ownership information to be stenciled on car body.
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TRUCKS

This specification covers a 70-ton truck with narrow pedestal side frames, roller
bearings, 33" wheels, truck lever connection through the bolster, 3- 11/16" spring travel,
and with ASF A-3 Ride Control.

AXLES

AAR Raised Wheel Seat Design D-ll AAR Specifications M-101, untreated, latest
revision, with 6" x 11" journals.

BOLSTERS

Bolsters are cast Grade B steel with integral 14" diameter center plate bowl and rod
through design.

CENTER PIN

Center pin will be AAR standard design of 1-3/4" diameter A-36 steel.

ROLLER BEARINGS

Roller bearings will be AAR standard for 6" x 11" journals.

ROLLER BEARING ADAPTERS

Roller bearing adapters shall be AAR standard for 6" x 11" journals and narrow pedestal
side frames and without heat indicators. Crowns hardened.

SIDE BEARINGS

Single roller type supplied by A. Stucki Company. Side bearing clearance will be 1/4"
± 1/16".

SIDE FRAMES

Side frames are cast Grade B steel and are narrow pedestal type having integral unit
brake beam guide bracket. Column guides to have wear plates welded.

SPRINGS

Springs shall be AAR standard D-5 for 3-11/16" spring travel, twenty-eight (28) outer
and twenty-four (24) inner. Springs not color coded.

WHEELS

Wheels are J33U one-wear. Wheels mounted in accordance with AAR standard practice.
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UNDERFRAME

BODY BOLSTER

Body bolster to be built-up welded design consisting of 5/16" steel web plates welded
to center sill and side sill connection plate.

A 3/8" X 30" steel plate top cover plate extends from side sill flange to side sill
flange and is welded to the web plates and side sill.

Bottom cover plates of 1/2" X 26" plate extend from center sill flange to side sill
connection plate. It is welded to the web plates (both sides and center sill).

Bolster will be reinforced over side bearings with a 5/8" A-36 pressed steel filler,
welded to bottom cover plate.

Jacking pads will be applied to side sills at center line of bolster.

The body bolster is welded to the side sill.

BODY CENTER PLATE

Body center plate to be IV diameter. •

BODY SIDE BEARING

Side bearing will be secured to bolster bottom cover plate with two (2) 3/4" high-strength
square neck plow bolts, high-strength elastic stop nuts, and hardened washer, fully
torqued to recommended standards. Bottom face of side bearing must have bolt holes
countersunk and the countersunk heads of bolts must not project below face of bearing.
Shims are used as required to give proper gap. A maximum of two (2) shims per
side bearing wedge will be used

CROSSBEARERS

Crossbearers, consist of l/»" steel webs welded to 3/8" x 7" top and 7" x 5/16"
bottom steel cover plates. Webs are welded to the center and side sills. Top tie
plate is 3/8" x 7" and bottom tie plate is 3/8" x 5". A lower support beam is a V
I-beam at 9.5 Ibs. per foot.

CROSSTIES

Crossties, twenty-two (22) per car, are steel I-beams CB3-6 at 8.5 Ibs. per foot
extending from center sill web to the side sill reinforcement. Crossties are welded
to the center sill and riveted thru an end plate to the side sill reinforcement.

-4-



UNDERFRAME (Continued)

COUPLER

Couplers will be AAR standard type BE-67-HT.

END SILLS

End sill of L6 X 3 1/2 X 5/16" A-36 steel has the 6" leg horizontal and is welded to
center sill, side, end sill qusset, and riveted to the corrugated end.

FLOOR STRINGERS

Floor stringers consisting of six (6) S3 X 5.7 I-Beams continuous from bolster to bolster.

Stringers are welded to top of crossties and crossbearers.

FRONT DRAFT LUGS

Front draft lugs are a fabricated weldment.

REAR DRAFT LUGS

Rear draft lugs are a fabricated weldment.

SIDE AND END STILL CONNECTION

Side and end sill connection to be 1/4" A-36 steel formed plate riveted to side sill
and end sill.

STRIKER

Striker bar is a part of striker weldment.

SLIDING CENTER SILL

Sliding center sill consists of two (2) CZ 13 x '41.2 Ibs. per foot sections welded
together per AAR standards.

FIXED CENTER SILL

Fixed center sill consists of two (2) 5/16" thick pressing formed to a "Z" shape.

CUSHIONING UNIT

Cars are equipped with a 20" travel keystone center of car cushioning unit.

-5-



SIDES

CORNER POST

Corner Posts of 3/16" steel. Posts to be riveted to side sill, side plate, side sheet,
and corrugated end.

DEFECT CARD RECEPTACLE

Defect card receptacle, one (1) per car, meets AAR requirements and is securely
fastened to side sill on reservoir side of car.

PLACARD BOARDS

Placard boards, four (4) per car, of plywood will be secured with formed steel brackets,
which will be welded to steel ends and doors.

ROUTING CARD BOARDS

Routing card boards, two (2) per car, of Plywood will be secured formed steel brackets
which will be welded to doors.

SIDE PLATE

Side plate, two (2) per car, S-281 rolled steel section extending full length of car
sides.

SIDE PLATE REINFORCEMENT

Side plate reinforcement, 1/2" X 6" X 22ft. long steel bar, welded to door frame,
adjacent side posts and side plate.

SIDE POSTS

Sixteen (16) side posts, 3" Zee at 5.1#/ft rolled steel section, welded to side sill, side
plate and side sheets. Side posts adjacent to door frame are also welded to side plate
reinforcement.

SIDE SHEETS

Side sheets, 1/8" steel sheet, welded to corner posts, side posts, and door frame.

SIDE SILL

Side sill is an angle, 6" X 6" X 3/8"; of A-36 steel extending full length of car.

SIDE SILL REINFORCEMENT

Side sill reinforcement is a 5/16" thick steel pressing having a 15" deep vertical leg
and a <f" horizontal leg.
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SIDES (Continued)

DOOR FRAME

Door frame consists of 1/4" pressed steel box shaped section and designed to accomodate
sliding doors.

THRESHOLD PLATE

Threshold plate is a welded design consisting of a vertical support angle and a 1/4"
plate.

-7-



DOORS, ENDS AND ROOF

DOORS

Side doors are sliding type double doors, consisting of an 8 ft main door and a 7 ft
auxiliary door providing 15'-0" dear door opening of a staggered arrangement.

ENDS

The ends are 1/f" steel bottom section and 3/16" steel top section. The corrugations
are <f" deep.

END LINING

End lining will be 25/32" tongue and groove yellow pine extending full width and height
of car.

ROOF

Roof of all steel will be of 14-gage galvanized intermediate sheets and 14-gage
galvanized end sheets of the wide cross-panel design. The panels are joined together
by lock seams. Roof to be riveted to '.de plate and end sheet.
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DECKING

DECKING

Decking will be suitable for 25,000 Ibs. floor load, 1 3/V nailable steel secured to
underframe member by welding.

FLOOR SUPPORT STRUCTURE

Floor support structure is designed to support a 25,000 Ib. lift truck front axle load.

-9-



SAFETY APPLIANCES

GENERAL

Safety appliances comply with AAR and FRA requirements.

HANDHOLDS AND LADDER RUNGS

All handholds, and ladder rungs, are 3/4" round bar forgings.

LADDERS, END

Ladders consist of treads fastened to steel stiles with 5/8" diameter cold headed rivets.
Ladders are provided with 3/16" X 2" steel brackets riveted to stile and bolted to car
with G-T washers and 5/8" flat neck bolts.

LADDERS, SIDE

Ladders consist of treads fastened to steel stiles.

SILL STEPS

Sill steps of 1/2" X 1 3/4" A-36 steel will be located at each corner of car, securely
fastened to side sill with 5/8" lockbolts. Holes in sill steps to be drilled.
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BRAKE SYSTEM

AIR BRAKES - ABD-1012

Details of installation to conform with Specification No. 2518, dated January 1975,
"Installation of ABD Freight Brake Equipment".

Any hose found porous or leaking around fittings, or otherwise defective and any cocks
found leaking at top of key will be replaced. Brake pipe to be secured with wedge
type anchors. Angle cocks are to be in their proper position with suitable clearance,
reservoirs, and cylinders will be tight on their supports and securely attached to car.

ANGLE COCKS

Angle cocks are to be used having short nipple at end of trainline threaded one end
into angle cock with other end coupled to the trainline with a threaded straight
coupling.

Location of angle cock to be in accordance with AAR Manual of Standards and
Recommended Practices.

BADGE PLATES

Steel badge plate, one (1) per car, sho; *ing brake lever dimensions to be applied to
car in a visible location near air brake cylinder.

BRAKE BEAMS

To be AAR Unit type #2*.

BRAKE CHAIN

Brake chain will be 9/16" "BBS" straigth link type.

BRAKE PINS

All brake pins will be made of steel, turned or drop forged to within + .007 of size,
induction hardened. All brake pins to be secured with 5/16" Lock-Tite cotter keys.
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BRAKES (Continued)

BRAKING RATIO AIR

Braking ratio is in accordance with AAR Interchange Rules.

BRAKE REGULATOR

Brake regulator is a Peacock model 1340.

BRAKE SHOE KEYS

To be AAR'Spring type.

BRAKE SHOES

Brake shoes are cast iron type.

HAND BRAKE

Hand brake is vertical wheel type.

LOCK NUTS

Brake valve pipe bracket, combined reservoir, brake cylinder, retaining valve, branch
pipe tee, brake badge plate and hand brake housing to be provided with an approved
lock nut to comply with AAR Specification M-922-68.

PIPING

Extra strong steel pipe will be used for trainline, all connections, and retainer pipe
and the short nipples on ends of trainline as per latest ASTM Specification. All piping
will be well secured to underframe of car with wedge type pipe anchors. Maximum
unsupported span to be eight (8) feet.

Individual pipes will be formed to accurate shape before application. Strain on pipe
and flanged unions caused by forcing same in place to obtain connection will be avoided.

All pipes to be hammered and blown free of dirt before connecting them to valvular
machanism.

PISTON TRAVEL

Ten by twelve (10 x 12) cylinder piston travel must not be less than 7" nor more than
7 1/2", preferably 7 1/2" with slack adjuster in complete release position.
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BRAKES (Continued)

RELEASE ROD

Release rod shall be 1/2" diameter mild steel with closed loop ends and arranged for
in-line operation of brake cylinder release valve and duplex release valve.

TRUCK LEVERS AND CONNECTIONS

Truck levers and connections are of the type furnished by Schaefer Equipment Company

BODY LEVERS

Body levers to be carbuilder fabricated.
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PAINTING

Painting will be accomplished per customer requirements.

ROOF

Roof is furnished galvanized by manufacturer and is not painted.

STENCILING

All stenciling will be in accordance with approved drawings. Stenciling to consist of
standard AAR data per Manual Page L-39A-1972.

TRUCKS

Trucks to be given a fog coat of light-bodied paint by truck manufacturer.



SECUREMENTS

BOLT AND NUT THREADS

Unless otherwise specified, all bolts and nuts are threaded to the coarse thread series
in accordance with the Unified Screw Thread Standard Class 2A External and Class
2B Internal Threads for Class 2 fit of the American Standard for Screw Threads.

BOLT HEADS AND NUTS

All bolt heads, except as noted, are in accordance with American Standard Regular
Hexagon.

All nuts are American Standard per ASTM Specification A-307, heavy hexagon heads
regardless of size.

High-strength bolts per ASTM Specification A-325.

Lockbolts are used on roller bearing retainer keys.

SELF-LOCKING NUTS AND SCREWS

Self-locking nuts, where specified, are to be of the self-locking nylon insert prevailing
torque type meeting AAR specification M-922, and Mil N-15027 for self-locking nuts
where temperature does not exceed 200 degrees Farenheit.

Self-locking nuts are used on bolts securing "AB" valve, combined reservoir, retaining
valve, branch pipe tee and angle cock "U" bolts to carbody supports.

Self-locking cap screws are used for securing all flanged pipe fitting on reservoir, pipe
bracket and brake cylinder.

RIVETING AND LOCKBOLTING

Riveting and lockbolting will be done thoroughly and in a workmanlike manner in every
respect.

Holes will match and have adequate bearing all around for the fasteners. Holes are
reamed where necessary and the use of drift pins to enlarge unmatched holes will not
be permitted.

Reaming is done after pieces are assembled with pieces firmly bolted together so that
they are in close contact.

Rivets used for structural connections will meet ASTM A-502 Grade 2.

Two-piece swage-locking bolts are to meet Mil P-23^69.

WELDING

Welding will be in accordance with Part V, Fabrication and Construction of AAR
Specifications for Design, Fabrication and Construction of Freight Cars.

All tack welds may be welded through.
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AGREEMENT AND ASSIGNMENT

Dated as of April 15, 1979

between

ITEL CORPORATION
Equipment Management Division

and

CITIBANK, N.A.



AGREEMENT AND ASSIGNMENT, dated as of April 15,
1979, between CITIBANK, N.A. (hereinafter called the Assign-
ee), and ITEL CORPORATION, Equipment Management Division
(hereinafter called the "Vendor").

WHEREAS, the Vendor and Michigan Interstate Rail-
way Company (hereinafter called the "Railroad"), have
entered into a Conditional Sale Agreement dated as of the
date hereof (hereinafter called the "Conditional Sale
Agreement"), covering the sale by the Vendor and the purchase
by the Railroad of the railroad equipment described in
Schedule A to the Conditional Sale Agreement (said equipment
being hereinafter called the "Equipment"); and

WHEREAS, the Vendor has agreed to rehabilitate
the Equipment in accordance with the specifications set
forth in Schedule B to the Conditional Sale Agreement;

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT (here-
inafter called this "Assignment") WITNESSETH: That, in con-
sideration of the sum of One Dollar ($1.00) and other good
and valuable consideration paid by the Assignee to the Vendor,
the receipt of which is hereby acknowledged, as well as of
the mutual covenants herein contained:

SECTION 1. The Vendor hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of the
Vendor in and to each unit of Equipment when and
as delivered to and accepted by the Railroad, and
when and as the amount required to be paid for such
unit is paid to the Vendor by the Assignee pursu-
ant to Section 4 hereof;

(b) all the right, title and interest of the
Vendor in and to the Conditional Sale Agreement (except
the right to rehabilitate and deliver the Equipment and
the right to receive the payments specified in Article
3(c) thereof and in Article 15(f) thereof and reimburse-
ments for taxes paid or incurred by the Vendor as
provided in Article 5 thereof and remedies pertaining
to the foregoing exceptions, which remedies shall not
include the security interest of the Vendor with
respect to units of Equipment subsequent to delivery by
the Vendor of a bill of sale for such units against
payment therefor pursuant to an invoice therefor



as specified by Section 4 hereof), and in and to any
and all amounts which may be or become due or owing by
the Railroad to the Vendor under the Conditional Sale
Agreement in respect of the Contract Price (as defined
in the Conditional Sale Agreement) of the Equipment and
interest thereon, and in and to any other sums becoming
due from the Railroad under the Conditional Sale Agree-
ment, other than those hereinabove excluded; and

(c) except as limited by subparagraph (b) hereof,
all the Vendor's rights, powers, privileges and reme-
dies under the Conditional Sale Agreement;

without any recourse against the Vendor for or on account of
the failure of the Railroad to make any of the payments
provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Assignee
to, or transfer or pass, or in any way affect or modify, the
liability of the Vendor to rehabilitate and deliver the
Equipment in accordance with the Conditional Sale Agreement
or with respect to its obligations contained or referred to
in Article 14 of the Conditional Sale Agreement, or relieve
the Railroad from its obligations to the Vendor contained or
referred to in Articles 2, 3, 4, 5, 13 and 14 of the Con-
ditional Sale Agreement, it being understood and agreed
that, notwithstanding this Assignment, or any subsequent
assignment pursuant to the provisions of Article 15 of the
Conditional Sale Agreement, all obligations of the Vendor to
the Railroad with respect to the Equipment shall be and
remain enforceable by the Railroad, its successors and
assigns, against and only against the Vendor. In fur-
therance of the foregoing assignment and transfer, the
Preparer hereby authorizes and empowers the Assignee, in
the Assignee's own name or in the name of the Assignee's
nominee, or in the name of and as attorney hereby irrevo-
cably constituted for the Vendor, to ask, demand, sue for,
collect, receive and enforce any and all sums to which the
Assignee is or may become entitled under this Assignment and
to ask, demand, sue for and enforce compliance by the
Railroad with the terms and agreements on its part to be"
performed under the Conditional Sale Agreement, but at the
expense and liability and for the sole benefit of the
Assignee.



SECTION 2. The Vendor agrees that it shall re-
habilitate the Equipment in full accordance with the Condi-
tional Sale Agreement and will deliver the same upon com-
pletion to the Railroad in accordance with the provi-
sions of the Conditional Sale Agreement; and that, notwith-
standing this Assignment, it will perform and fully comply
with each of and all the covenants and conditions of the
Conditional Sale Agreement set forth to be performed and
complied with by the Vendor. The Vendor further agrees that
it will warrant to the Assignee and the Railroad that at the
time of sale to the Railroad of each unit of the Equipment
under the Conditional Sale Agreement it had legal title to
such unit and good and lawful right to sell such unit and
that title to such unit was free of all claims, liens,
security interests and other encumbrances (other than those
created by the Conditional Sale Agreement and other than the
rights of the Assignee under this Agreement); and the Vendor
further agrees that it will defend the title to each unit of
the Equipment against the demands of all persons whomsoever
based on claims originating prior to the sale to the Railroad
of such unit by the Vendor under the Conditional Sale
Agreement; all subject, however, to the provisions of the
Conditional Sale Agreement and the rights of the Railroad
thereunder. The Vendor will not deliver any of the Equipment
to the Railroad under the Conditional Sale Agreement until
the filings and recordations referred to in Article 19 of
the Conditional Sale Agreement have been effected.

SECTION 3. The Vendor agrees with the Assignee
that in any suit, proceeding or action brought by the
Assignee under the Conditional Sale Agreement for any
installment of, or interest on, indebtedness in respect of
the Contract Price of the Equipment or to enforce any
provision of the Conditional Sale Agreement, the Vendor will
indemnify, protect and hold harmless the Assignee from and
against all expense, loss or damage suffered by reason of
any defense, setoff, counterclaim or recoupment whatsoever
of the Railroad arising out of a breach by the Vendor of any
obligation with respect to the Equipment or the rehabilitation,
delivery or warranty thereof, or by reason of any defense,
setoff, counterclaim or recoupment whatsoever arising by
reason of any other indebtedness or liability at any time
owing to the Railroad by the Vendor. The Vendor's obli-
gation so to indemnify, protect and hold harmless the
Assignee is conditional upon (a) the Assignee's timely
motion or other appropriate action, on the basis of Article
15 of the Conditional Sale Agreement, to strike any defense,
setoff, counterclaim or recoupment asserted by the Railroad



in any such suit, proceeding or action and (b) if the court
or other body having jurisdiction in such suit, proceeding
or action denies such motion or other action and accepts
such defense, setoff, counterclaim or recoupment as a tri-
able issue in such suit, proceeding or action, the Assignee's
prompt notification to the Vendor of the asserted defense,
setoff, counterclaim or recoupment and the Assignee's giving
the Vendor the right, at the Vendor's expense, to compromise,
settle or defend against such defense, setoff, counterclaim
or recoupment. The Vendor agrees to indemnify, protect and
hold harmless the Assignee from and against any and all
liability, claims, costs, charges and expense, including
royalty payments and counsel fees, if any, in any manner
imposed upon or accruing against the Assignee or its assigns
because of the use in or about the rehabilitation or operation
of any of its Equipment of any design, system, process,
formula, combination, article or material which infringes or
is claimed to infringe on any patent or other right. The
Assignee will give prompt notice to the Vendor of any such
liability or claim actually known to the Assignee and will
give the Vendor the right, at the Vendor's expense, to com-
promise, settle or defend against such claim. The Vendor
agrees that any amounts payable to it by the Railroad with
respect to the Equipment, whether pursuant to the Condi-
tional Sale Agreement or otherwise, not hereby assigned to
the Assignee, shall not be secured by any lien, charge or
security interest upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on the Closing Date
fixed as provided in Article 4 of the Conditional Sale
Agreement, shall pay to the Vendor an amount equal to the
Contract Price of the Equipment as shown on the invoice,
provided that a there shall have been delivered to the
Assignee, as provided in Article 15 of the Conditional Sale
Agreement, at least five business days (as defined in said
Article 4) prior to the Closing Date, the following docu-
ments, in the form and substance satisfactory to it and to
its special counsel hereinafter mentioned, in such number of
counterparts as may be reasonably requested by said special
counsel:

(a) a bill of sale from the Vendor to the As-
signee transferring to the Assignee all right, title
and interest of the Vendor in the units of the Equip-
ment, warranting to the Assignee and to the Rail-
road that at that time of the sale to the Railroad



of such units under the Conditional Sale Agreement the
Vendor had legal title to such units and good and
lawful right to sell such units and that such units
were free of all claims, liens, security interests and
other encumbrances (other than those created by the
Conditional Sale Agreement and other than the rights of
the Assignee under this Assignment), and covenanting to
defend the title to such units against the demands of
all persons whomsoever based on claims originating
prior to the sale to the Railroad of such units by the
Vendor under the Conditional Sale Agreement;

(b) a Certificate of Acceptance with respect to the
units of the Equipment as contemplated by Article 3 of
the Conditional Sale Agreement;

(c) an invoice of the Vendor for the Contract Price
for the units of the Equipment, accompanied by or
having endorsed thereon a certification by the Railroad
as to the correctness of the prices stated therein;

(d) an opinion of counsel for the Railroad, dated
as of the Closing Date, to the effect that (i) the
Railroad is a duly organized and existing corporation
in good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own
its properties and carry on its business as now con-
ducted, (ii) the Conditional Sale Agreement has been
duly authorized, executed and delivered by the Railroad
and the Vendor and is a legal, valid and binding in-
strument, enforceable in accordance with its terms,
(iii) the Assignee has a valid and perfected security
interest in the units of the Equipment and such units,
at the time of delivery thereof to the Railroad under
the Conditional Sale Agreement, were free from all
claims, liens, security interests and other encumbrances
(other than those created by the Conditional Sale
Agreement and other than the rights of the Assignee
under this Assignment), (iv) no approval of the Inter-
state Commerce Commission or any other governmental
authority is necessary for the valid execution and
delivery of the Conditional Sale Agreement or this
Assignment, or if any such authority is necessary, it
has been obtained, and (v) the Conditional Sale Agree-
ment and this Assignment have been duly filed and



recorded with the Interstate Commerce Commission in
accordance with 49 U.S.C. §11303 and no other filing or
recordation is necessary for the protection of the
rights of the Assignee in any state of the United
States of America or in the District of Columbia; and
such opinion shall also cover such other matters as may
reasonably be requested by the Assignee;

(e) an opinion of counsel for the Vendor, dated
as of the Closing Date, to the effect that (i) the
Vendor is a duly organized and existing corporation in
good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own
its properties and to carry on its business as now
conducted, (ii) the Conditional Sale Agreement has been
duly authorized, executed and delivered by the Vendor
and, assuming due authorization, execution and delivery
by the Railroad, is a legal and valid instrument
binding upon the Vendor and enforceable against the
Vendor in accordance with its terms, (iii) under
California law a California court would give effect to
the choice of New York law in determining any question
of usury in respect of the Conditional Sale Agreement,
(iv) this Assignment has been duly authorized, executed
and delivered by the Vendor and, assuming due authoriza-
tion, execution and delivery by the Assignee, is a
legal and valid instrument binding upon the Vendor, (v)
the Assignee is vested with all the rights, titles,
interests, powers and privileges purported to be
assigned to it by this Assignment and (vi) the bill of
sale referred to in subparagraph (a) of this paragraph
has been duly authorized, executed and delivered by the
Vendor and is valid and effective to transfer all
right, title and interest of the Vendor in and to the
units of Equipment to the Assignee, free from all
claims, liens, security interests and other encumbrances
of any nature (other than those created by the Conditional
Sale Agreement and other than the rights of the Assignee
under this Agreement) arising from, through or under the
Vendor;



(f) an opinion of Messrs. Shearman & Sterling,
counsel for the Assignee, dated as of such Closing
Date, to the effect that the Conditional Sale Agreement
and this Assignment are in substantially acceptable
legal form, and the documents furnished at the Closing
Date are substantially responsive to the requirements
of this Section 4;

(g) a certificate of an officer of the Railroad,
dated as of the Closing Date, to the effect that (i)
the representations and warranties contained in Arti-
cle 10 of the Conditional Sale Agreement are correct
on and as of the Closing Date as though made on and
as of the Closing Date, (ii) no Event of Default (as
defined in the Conditional Sale Agreement), or event
which with the lapse of time and/or demand provided for
in the Conditional Sale Agreement could constitute an
Event of Default, shall have occurred and be continuing
and (iii) no tax liens (including tax liens filed pur-
suant to Section 6323 of the Internal Revenue Code of
1954, as amended) have been filed and are currently
in effect which would adversely affect the security
interest of the Assignee in the Equipment, together
with the undertaking of the Railroad to defend the
title to the units of the Equipment against the demands
of all persons whomsoever based on claims originatng
subsequent to the sale thereof to the Railroad under the
Conditional Sale Agreement and prior tho the delivery
thereof to the Railroad under the Conditional Sale
Agreement; and

(h) a receipt from the Vendor for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 4),
if any, required to be made on the Closing Date to
the Vendor with respect to the Equipment, unless such
payment is made by the Assignee with funds furnished
to it for that purpose by the Railroad.

In giving the opinions specified in subparagraphs
(d), (e) and (f) of the first paragraph of this Section 4,
counsel may qualify any opinion to the effect that any agree-



ment is a legal, valid and binding instrument enforceable in
accordance with its terms by a general reference to limita-
tions as to enforceability imposed by bankruptcy, insolvency,
reorganization, moratorium or other similar laws affecting
the enforcement of creditors' rights generally; in giving
the opinion specified in said subparagraphs (d) and (f),
counsel may rely on the opinion of counsel for the Vendor
as to authorization, execution and delivery by the Vendor
of the documents executed by the Vendor and as to title
to the Equipment at the time of delivery thereof under the
Conditional Sale Agreement; in giving the opinion specified
in said paragraph (f), counsel may rely as to any matter
governed by the law of any jurisdiction other than New York
or the United States, on the opinion of counsel for the
Vendor or the opinion of counsel for the Railroad as to
such matter.

The Assignee shall not be obligated to make pay-
ment at any time after the commencement of any proceedings
specified in clause (f) or (g) of Article 16 of the Condi-
tional Sale Agreement or if an Event of Default, or any
event which with the lapse of time and/or demand provided
for in the Conditional Sale Agreement could constitute an
Event of Default, shall have occurred and be continuing
under the Conditional Sale Agreement. In the event that
the Assignee shall not make payment for the Equipment, the
Assignee shall reassign to the Vendor, without recourse to
the Assignee, all right, title and interest of the Assignee
in and to the units of the Equipment with respect to which
payment has not been made by the Assignee.

SECTION 5. The Assignee may assign all or any of
its rights under the Conditional Sale Agreement, including
the right to receive any payments due or to become due to it
from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Assignee hereunder.

SECTION 6. The Vendor hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agreement
was duly authorized by it and lawfully executed and deliv-
ered by it for a valid consideration, that, assuming due
authorization, execution and delivery by the Railroad, the



Conditional Sale Agreement is, insofar as the Vendor is
concerned, a valid and existing agreement binding upon it
and the Railroad in accordance with its terms and that it
is now in force without amendment thereto;

(b) agrees that it will from time to time and at
all times, at the request of the Assignee or its successors
or assigns, make, execute and deliver all such further
instruments of assignment, transfer and assurance and do
such further acts and things as may be necessary and appro-
priate in the premises to give effect to the provisions
hereinabove set forth and more perfectly to confirm the
rights, titles and interests hereby assigned and transferred
to the Assignee or intended so to be; and

(c) agrees that, upon request of the Assignee,
its successors and assigns, it will, subsequent to payment
by the Assignee to the Vendor of the amounts required to
be paid under Section 4 hereof, execute any and all instru-
ments which may be necessary or proper in order to discharge
of record the Conditional Sale Agreement or any other in-
strument evidencing any interest of the Vendor therein or
in the Equipment.

SECTION 7. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of New York; provided, however, that the
parties shall be entitled to all the rights conferred as
provided in Article 23 of the Conditional Sale Agreement.

SECTION 8. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad, which
delivery shall constitute due notice of the assignment here-
by made. Although this Assignment is dated for convenience
as of the date first set forth above, the actual date or
dates of execution hereof by the parties hereto is or are,
respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

SECTION 9. This Assignment may be executed in..
any number of counterparts, all of which together shall
constitute a single instrument.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due authority, have caused this instrument to be
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executed in their respective corporate names by duly auth-
orized officers, and their respective corporate seals to be
hereunto affixed and duly attested, all as of the date first
above written.

[Corporate Seal]

ITEL CORPORATION
Equipment Management Division

)/,<:£ President

Attest:

Attesting Officer

[Corporate Seal]

CITIBANK, N.A.

By A

'
Vice 'President

A^t-est:

Se/iior Account Officer

A P P R O V ED
Director, Michigan Department of
Transportation

Date



STATE OF

COUNTY 0
) SS. :

On this "̂ f)"~ day of April 1979, before me person-
ally appeared Richard D. Dixon, to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of ITEL CORPORATION, Equipment Management Division,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

OFFICIAL SEAL
DEBRA ANN CLOUD

! NOTARY PUBLIC • CALIFORNIA
PRINCIPAL OFFICE IN

SAN FRANCISCO COUNTY
My. Commission Expires January 25, 1981

Notary Public

My Commission expires

STATE OF NEW YORK )
) ss. :

COUNTY OF NEW YORK)

O n h i s
ally appeared i>GOtt-

day of 1979, before me person-
Bates, to me personally known,

who, being by me duly sworn, says that he is a Vice Presi-
dent of CITIBANK, N.A., that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal.]

My Commission expires
LOUISE DELLASALA,

Notary Publics-State 'of .New-YOTK
" No. blDE4671239cV-^

QuaiifiecKin, Kings County'
Commiss.ipn Expire.̂ , M.arch*30,1

' ""':''i '
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ACKNOWLEDGMENT OF NOTICE OP ASSIGNMENT

MICHIGAN INTERSTATE RAILWAY COMPANY hereby acknow-
ledges due notice of and consents to the assignment made by
the foregoing Agreement and Assignment dated as of April 15,
1979.

MICHIGAN INTERSTATE RAILWAY
COMPANY


